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PEEFACE. 


The  absence  of  any  work  upon  the  practice  in 
winding  up  Companies  by  the  Court  of  Chancery 
led  the  author,  for  his  own  personal  instruction,  to 
make  a  collection  of  the  cases  on  the  subject. 
Thence  he  was  induced  to  put  together  the  text  of 
this  work.  He  has  in  no  way  designed  to  write  a 
Treatise,  but  his  sole  object  has  been  to  produce  a 
practical  work  or  manual,  and  whilst  conscious  that, 
in  dealing  with  a  subject  somewhat  complicated  in 
its  nature  and  details,  he  may  not  have  escaped 
some  errors,  he  trusts  that  the  object  in  view  has 
been  attained. 

Many  Forms  have  been  added  to  those  set  out  in 
the  third  Schedule  to  the  Order  of  11th  November, 
1862,  and  the  Precedents  of  Costs  have  been 
settled  with  bills  which  have  been  taxed.     The 
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IV  PREFACE. 

Table  of  Cases  has  been  prepared  in  a  form  wWch 
it  is  considered  will  be  found  of  value  for  reference 
by  the  Practitioner.  It  contains  many  cases  not 
cited  in  the  text  of  the  work. 

The  Chapter  on  the  formation  of  Companies  has 
T)een  added  with  the  view  of  giving  completeness 
to  the  work. 

JOSEPH  S.  TAYLOR. 

Old  Jewbt  Chambebs. 
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issue  directed. 

Walstob'fl  Caee,  20  L  J,  N  S  Ch. 
68 ;  MauasWe  Caee,  20  L  J, 
NS,Ch,  fl;  Fox's  Case,  11  W 
B(i.c)677;  6LT,NS223. 

conditional  acc^tanee. 

Mainvuring's  Case,  21  L  J,  N  S, 
Ch.  416;  2  De  G«i  M  &  G 
66. 

agent,  vnatUhorited,  not  liable 

for  ekarte  taken. 
Escudier'a  Caaa,  7  W  B  371 . 

agent  receiving  dividendi   en 

eharee    of  other    pereone    not 
liable  for  such  tharee. 

Pinlav  Hodgson's  Case,  27  L  J, 

Ch,664;  iJuT.NSI030. 
agent,  provincial  director  not 

liable  for  qualification  thane. 
CotteriU'B  Caee,  11  W  B  (l  j)  13; 

8  Jut,  NS  1083;  7  L  T,  N  S 

341. 
agreement  to  taie  shares.     See 

a/iceplance.     Not  liable, 
BeardBhuw'B   Case,    1   W  R  31 ; 

Eve's  Case  (v  c  b),  3  Jur,  N  S 

460;  29L'ri21;   EeOrientaJ 


It  of  the  caaes  o 
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Contribuiory — eontinned. 
Inland  Steam   Navigation  Co.  v. 
Briggs,  9  W.  R.  (v  c  w)  778  ; 
10  W.  R  125  (l  c)  ;    4  L  T, 
NS578. 
— —  variation  of  contract  \ 

See  also  Braginton's  Case,  12 
L  T,  N  S  67.  and  259. 

agreement  unauthorised,  liabU, 

NichoUs'  case,  24  Bea.  039. 

agreement,  when  complete. 

Sichel's  Case,   20  L  J,  N  S,  Ch. 
129;  1  Sim.  NSW. 
when  incomplete. 


Sharpe  and  James's  Case,  21  L  J, 
Ch.  767  ;  1  De  Gex  M  &  G  565 ; 
Stock's  Oa«e,  22  L  J  218 ;  Ro- 
berts's Case,  22  L  J,  Ch.  223  ; 
1  Drew  204;  Conway's  Case, 
21  L  J,  NS,  Ch.  461;  5  De 
Gex  &  S  150 ;  Robert's  Case, 
3  De  Gex  &  S  205. 

—  agreement  to  take  shares.     See 
acceptance  of  shares, 

-^—  condition  precedentf  no  liahUity, 
Coleman's  Case  (l  c),  8  L  T,  N  S 
292;  1  De  Gex  J  &  S  495; 
Wood's  Case,  3  De  Gex  &  J 
85;  28  L  J,  Ch.  899;  Wood- 
ia,U's  Case,  3  De  Gex  ^  S  63. 

—  withdrawal    before   aUotment, 
no  liability. 

GledhiU's  Case,  9  W  R  791 ;  7 
Jnr.  N  S  981. 

—  allotTnent  of  shares.    See  appli- 
cant. 

Best's  Case,  13  W  R  762 
I—  allottee  of  shares,  liable. 
Blackburn's  Case  (v  c  k),  4  W  R 

218  &  420;   8  De  GexM&G 

177;  26LT279. 
Bloxam's  Case,  12  W  R  (l  j)  995 
Burton's  Case,  21  L  J,  N  S,  Ch. 

781. 
Bowen  and  Martin's  Case,  22  L  J, 

N  S,  Ch.  856  ;  1  W  R  364. 
Hawkins's  Case  (v  c  w),  4  W  R 

224;  2  Kay  &  J  253;  2  Jur. 

85;  27LT14. 


Con^rtfttt^ory— continued. 
Mansfield's  Case,  19  L  J,  N  S  Ch. 

258;  3DeGex&S58. 
Pickle's  Ca«e  (v  c  w),  27  L  T 195. 
Richardson's  Case,  4  W  R  (v  c  w), 

670;  27LT197. 
Sharpus'   Case,  3   De  Gex  &  S 

49. 

allottee  of  shares,  not  liable. 

Capper's  Ca8^  19  L  J,  N  S,  Ch. 

394;  20L  J,  Ch.148;    1  Sim. 

N  S  178. 
Matthews's  Case,  3  De  Gex  &  S 

234. 
Hutton  V.   Thompson,  Norri.**  v. 

Cooper,  3  H  L  Ca.  161,  Com- 
pany not  established. 
Beresford's  Case,  19  L  J,  N  S,  Ch. 

332;  IMac&G  197;   2  Hall 

&Tw.  388. 
Carmichael's  Case,  20  L  J,  N  S, 

Ch.  12 
Woodfall's  Case,  3  De  Gex  &  S 

63;   shares  to  be  paid  for  in 

goods. 
—  alteration  in  name,  constitution, 

or  objects  of  Company.    See  m- 

terpolation. 

liable. 

See    Blackburn's     Case,    supra, 

8  De  Gex  M  &  G  177.     See 


post. 


not  liable. 


Goldsmith's  Case,  16  Beav.  262. 
Meyer's   Case,  16  Beav.  383 ;    I 

WR106. 
Ship's  Ca«e,  13  W  R  450. 

—  amalgamation,    liability    as   a 
contributory,  not  liable. 

Webster^s  Case,  10  L  T,  N  S  288. 

—  applicant  for  shares,  (See  allot- 
ment.)   liable. 

Cookney's  Case,  7  W  R  (l  j)  22  ; 

3DeGex&  J171. 
Yelland*s  Case,  5  De  Gex  &  S  395. 

—  Twt  liable. 

Best's  Case,  13  W  R  762. 

—  assignee  in  bankruptcy  liable 
"  as  assignee." 
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Contributory — continTied. 
Kuper's  Case,  19  L  J,  N  S,  Ch. 
166;  3DeGex&S113. 

—  not  liable  in  his  own  right. 
Stone's  Case,  3  Be  Gex  &  S  220. 

bankrupt.     See  insolvent, 

not  liable, 

Greenshield's  Case,  21  L  J,  N  S, 

Ch.  773;  5DeGex&S599 
Chappie's  Case,  5  De  Gex  &  S  400. 
.  liability  of.     See  Call. 

The   General    Discount     Co.    v. 
Stokes,  13  W  R,  C  P  138. 
— —  cestui  que   trtut^       See   also 
trustee, 

not  liable, 

Bunn's  Case  (m  jb),  29  L  J.  Ch. 
913;  (lj)  9  W  R  43;  2  Pe 
GexF&  J275. 
-^-^  liable^  where  shares  stood  in 
name  of  a  nominee. 
Cox's  Case,  12  W  R  92  (l  j),  Nov. 
1863;  9LT,NS493. 

—  rights,  inter  se. 

Barnard  v.  Bag»hawe,   re  Lake 

Bathurst     Gold    Mining    Co. 

(v  c  w),  1  H  &  N  69. 
— ^  4^ositors,  in  deposit  bank  not 

liable, 
Davis's  Case  (l  j),  10  WR548; 

overruUng  (m  e),  10  W  R  392 ; 

6LT,  N  S  118;    8  Jnr.  N  S 

375. 

devisees,    personal     liability. 

liable, 

Hamer*s  Devisees,  21  L  J,  N  S, 
Ch.  832;  3  De  Gex  &S  279; 
2  De  Gex,  M  &  G  366. 
not  liable,  informality. 


Keene's  executors  Ex  parte  "Wood, 

22  L  J,  N  S  365;  3  De  Gex 

M.  &  G  272. 
—  dir&^orSf  qualification  shares, 

not  liable. 
The  Marquis  of  Abercom's  Case, 

10  W  R,  548  (L  j). 
Cotterell's  Case   11   W  R  (i.  j) 

13;  8Jur.  NS1083,  7LT,  N 

8  341. 


Con  trihutory — continued. 
SaundtTi'  Case,  12  WR502(l  j)  ; 

10  L  T,  N  S  3. 
Stock's  Case,  12  W  R  814,  10  L 
T,  N  S  770. 

liable. 

Currie's  Case  (l  j)  11  W  R  675 ; 

8LT,NS472;  2  N  R  145. 
See  also  Roney's  Case,  12  W  R 
814  (m.  h.)  ;  10  L  T,  N  S  770. 

retiring,  not  liable. 

Bufik'g  Case,  19  L  J  R,  N  S,  Ch. 
391 ;  3  De  Gex  &  S  267. 
liable,  although  no  signature. 


Dearsle/s  Case,  6  W  R  ( v  c  k) 

766. 
—  executors,  personal  liability, 
Spence's  Case,  17  Beav.  203. 
Gouthwaite's  Case,  20  L  J,  N  S, 

Ch.  188;  3DeGex&S  258. 
Wood's  Case,  22  L  J,  N  S,  365 ; 

3DeGexM&G272. 
Lawe's  Case,  21  L  J,  N  S,  Ch., 

688;  lDeGexM&G421. 
executors,  liable  as  executors. 


Armstrong's  Case,  1  De  Gex  &  S, 

565. 
Blakel/s  Case,  19  L  J,  N  8,  Ch., 

566;  13 Beav  133;  3  M  &  G, 

726. 
Bulmer»s  Case,  12  W  R  664,  10 

LT,  NS151. 
Crossfield's  Case,   22  L  J,  N  8 

208;  2  De  Gex  M  &  G,  128; 

4  De  Gex  &  S  338. 
Dixon's  Executors  Case,  8  W  R, 

(vck)623. 
Doyle's  Case,  2  Hall  and  Tw  22L 
Keenes'  Executors,  3  De  Gex  M  & 

G272. 
Poole  V  Knott,  7  W  R,  Q  B  627, 

33  L  T  182. 
Robinson's  Executors'  Case,  2  De 

Gex  M  &  G  517,  20  L  J  Ch. 

297. 
Thomas'  Case,  18  L  J,  N  S,  Ch. 

249;  lDeGex&S579, 

not  liable  at  all. 

Meux's  Executors'  Case,  2De  Gex 
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Contributory — continaed. 

M  &  G  522,  20  L  J  Ch.  298,  4 

De  Gex  &  S  331. 

false  representations.    See  miS' 

representations, 
— ~-  how  Tnade  by  Company, 
Ppoud's  Case,  9  W  R  (v  c  k)  328 ; 

30LJ,NS322;3LT,NS843 
— —  forfeited  shares^    allottee    of 

shares  forfeited^  not  liahle, 
Beresford's  Case,  3  Pe  Gex  &  S 

175. 

past  holder ^  liahle. 

Barton's  Case,  7  W  R  369,  28  L 

J  637,  4  De  Gex  &  J  46. 
Belhaven's  Case,  12  L  T,  N  S,  324. 
Foote's  Case,  (v  c  k)  6  W  R  766. 
Spackman's  Case,   on  appeal,    13 

W  R,  L  C,  470.    See  also  12 

W  R  133. 
Taylor's  Case;  Newton's  Case,  6 

LT,  NS603(vcw). 
— —  past  holder,  not  liahle. 

Bailey's  Case,  20  L  J,  N  S,  Ch. 

145. 
Miles' Case,  12  WR  1129. 
Ditto  on  appeal,  13  W  R  219. 
Webster's  Case ;    Whiting's  Case, 

11  W  R  (V  c  w)  226,  7  L  T, 

N  S  618,  32  L  J,  Ch.  135. 
Wollaston's  Case,  7  W  R  (v  c  k) 

540,  L  J  645, 4  De  Gex&  J437. 
fravduUnt  stateTnent,  ^c,  lia- 
bility notwithstanding, 
Bernard's  Case,  5  De  Gex  &  S  283. 
Dodgson's  Case,  3De  Gex  &  S  85. 
Longsworth's  Executors'  Case,  7 

WR483;  lDeGexF&  J17; 

29  L  J,  Ch.  55. 
Silatthew's  Case,  3  De  Gex  &  S 

234. 
Parbnry*s  Case,  3  De  G«x  &  S 

43. 
Richmond  and  Painter  s  Case,   4 

K  &  J  305,  32  LT  174;  shares 

fraudulently  issued. 

not  liahle, 

Brockwell's  Case,  (v  c  k)  6  W  R 

858. 


Contributory — oontinued. 
BeU's  Case,  4  W  R  (m  b)  538 ;  27 
LT193;  22Beav35. 

future  shares  to  be  delivered  tn, 

liable, 
Barrett's  Case,  (Leeds  Bank),  13 
W  R  541,  826. 

husband  of  fevnale  shareholder 

not  liable, 
Angas's  Case,  1  De  Gex  &  S  560. 
Kluhfs  Case,  19  L  J,  N  S,  Ch., 

385 ;  3  De  Gex  &  S  210. 
Rhodes'  Case,  7  WR510  (v  c  k). 

liahle.  See  also  Married  Woman, 

Burlinsen's  Case,  18  L  J,  N  S,  Ch. 

250;  3DeGex&S18. 
Sadler's  Case,  18  L  J,  N  S,  Ch. 
251 ;  3  De  Gex  &  S  36. 
.  Luard's  Case,  8  W  R  ^l  j)  297 ;  2 
L  T,  N  S  3;  1  De  Gex  F  &  J, 
533. 

qu^xlified  liability. 

White's  Case,  19  L  J  R,  N  S,  Ch. 
497 ;  3  De  Gex  &  S  157. 

husband  and  wife  both  liahle. 

Hamers'  Devisees  Case,    See  ante. 
Devisees, 

illegal  conduct   by    director, 

shareholder  litible. 
Longworth's  Executors'  Case,  7  W 
R(vcw)483;  33  L  T  283. 

illegal  issue  of  shares,  holder 

liable. 
Barclay's  Case,  27  L  J,  Ch.  660. 
— -  infant,  father,  of  liable, 
Litchfield's  Case,  19  L  J  R,  N  S, 

Ch.  124;  3DeGex&S141. 
Reevely's  Case,  18  L  J  R,  N  S, 
Ch.  110;   IDeGex  &  S550; 
1  Hall  &Tw  118. 

father  of,  not  liable. 

Maxwell's  Case  (m  b),  24  Beay. 
321. 

interpolation  in  deed,  how  far 

afects  liability. 
Richmond  and  Painter's  Case,  4  K 

&  J305;  32LT174. 
Sheffield's  Case,  7  WR214;  32 
L  T  310. 
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Conirih  utory — continnecL 
Felgate'8  Case  (not  liable),  13  W 
R(MB)4,ovejTiiled  13  W  R. 
(l  j)  306. 
Healey's  Case,  same  references. 

■  •    insolvent.    See  Bankrupt    Not 

liable, 
Parbnry's  Case,  9  W  R470,  (l  c 
and  L  J  J,  overruling  v  c  k),  8 
WR723;  3DeGexF&J80. 
Indian  Bankrupt  Act. 

—  lapse  of  time—fravid  applies  to 
dealing  with  shares. 

Hunt's  Case,  11  WR  656;  8  L  T, 
N  S  377. 
— —  married  woman,  not  liable, 

Rhodes'  Case,  7  W  R  510. 
— — ~  liable, 
Luard's  Case,  8  W  R,  (l  j)  297 ; 
2LT,NS3;  lDeGex,F&  J 
633. 

—  misrepresentation,    (See  False 
Bepresentation,) 

■  shareholder  not  liable, 
Ayre's  Case,  27  L  J,  Ch.  579 ;  25 

Beav.  513;  4  Jur.  N  S  596 
BeU's  Case,  26  L  J,  Ch.  137 
22  Beav.  35;  Blake's  Case 
13  W  R  486;  34  L  J  Ch  278 
Brockwell's  CJase,  6  W  R  858 
26  L  J,  Ch.  855;  4  Drew  205 
but  see  Mixer's  Case. 

—  shareholders  liable, 
Conybeare  v.  New  Brunswick,  &c.. 

Railway  Company,  Limited,  8 
W  R  (v  c  8)  231 ;  1  L  T,  N  S 
(l  j)  360;  8  W  R508;  9  H.  L. 
Ca.  711 ;  Duranty's  Case,  7  W  R 
(m  r)  70;  32  L  T  114;  Gibson, 
Hudson,  and  Kemp's  Cases, 
6WR(LcandLJj)384;2De 
G  &  J  276 ;  Letts  and  Steer's 
Case,  5  W  R  (v  c  k)  399;  26 
L  J  Ch.  455 ;  Mixer's  Case,  7  W 
R  677;  28  L  J,  Ch.  879 ;  4  De 
Gex  &  J  675 ;  Nicol's  Case,  7 
W  R  217;  3  De  Gex  &  J.  387 ; 
33  L  T  14 ;  see  also  Barrett's 
Case,  13  W.  R.  541,  826. 


ContribtUorv — oontinTied. 

—  misdescription  f     shareholder 
liable. 

Cookney's  Case,  7  W  R  (l  j)  22 ; 
32LT82. 

not  liable, 

Webb's  Case,  8  L  T,  N  S  (l  c) 
478. 

' mortgagee  of  shares.  See  Fledgee, 

liahte  personally. 

Price  and  Brown's  Case,  19  L  J 
N  S,  Ch.  123;  3  De  Gex  &  S 
146, 
-^—  official  manager  of  Companyj 
liability  to  be  put  on    list    of 
contributories. 
Re    the    Security    Mutual    Life 
Assurance    Society,    Ex    parte 
the    Official   Manager    of    the 
Athaeneum  Life  Assurance  So- 
ciety, 6  W  R  (v  c  k)  431 ;  31 
LT94. 
— ~  order  for  payment  of  balances 
by  contributories  refused. 
Cox's  Case,  19  L  J,  N  S  167 ;  3 
De  Gex  &  S  180. 
— —  paid  up  shares,  no  power  to 
issue,  holder  liable. 
Daniel's  Ca^e,  5  W  R  (l  j)  677; 
29LT(mr)  104,  (lj)  254;  1 
De  Gex  &  J.  372. 

—  holder  not  liable. 

The  Cheshire  Patent  Salt  Co., 
Limited,  1  N  R  (v  c  k)  533 ; 
Currie's  Case,  11  W  R  (l  j)  46 ; 
32  L  J,  CK  67;  7  L  T,  N  S 
486. 

persons  acting  as  shareholders 

liable. 

Davidson's  Case,  18  L  J,  N  S  Ch. 
254 ;  3  De  Gex  &  S  21 ;  Hitch- 
cock's Case,  3  De  Gex  &  S.  92. 

pledgee  of  shares,  liable  per* 

sonally. 

Price  and  Brown's  Case,  19  L  J, 
N  S  Ch.  123;  3  De  Gex  &  S 
146. 
not  liable. 


De  Castro's  Case,  2  Jur.NS  1203 ; 
28  L  T  141. 


TABLE  OF  OASES. 


XV 


Contribuiory — continued. 

party  indemnifying  holder^  not 
liable.  See  alsoReffistered  Holder, 

Ex  parte  FeifWick,  18  L  J,  N  S 
Ch.  112;  lDeG«x&S657. 
—  Promoters  and  provisioned  com' 
mitteemen,  not  liable. 

Beslev's  Case,  20  L  J,  Ch.  385 ; 
3  Be  aex  &;  S  224 ;  3  Mac.  & 
G  287 ;  HaU's  Case,  19  L  J, 
N  S,  Ch.  386;  3  De  Qex  &  S 
214;  Right's  Case,  22  L  J,  N  S, 
Ch.  902;  1  WR  364;  1  Drew 
484 ;  Robert's  Case,  19  L  J,  N  S, 
Ch.368;  2  Mac  &  G.  192;  3 
DeGex&S205;  2HaU&Tw. 
391 ;  Tanner's  Case,  21  L  J, 
N  S,  Ch.  212 ;  5  De  Gex  &  S 
182  ;  Clark's  Case,  20  L  J,  Ch. 
14 ;  Cottle's  Case,  19  L  J,  N  S. 
Ch.  366;  2  Mac.  &  Or,  185; 
2  Hall  &  T  382;  2  H  L  Ca. 
647  (Norris  v.  Cottle) ;  Carrick's 
Case,  20  L  J,  N  S  670 ;  1  Sim. 
NS505. 
,~~~-^  promoters  and  provisional  com" 
mitteemen  liable, 

Besley's  Case,  see  supraf  19  L  J, 
NS,  Ch.  362;  2  Mac.&  G  176; 
3De  Gex&  S  224;  2  Hall  & 
Tw.375. 

Brittain's  Case,  20  L  J,  N  S,  Ch. 
479;  ISim.,  NS281. 

Hole's  Case,  3  De  Gex  &  S  241. 

Hutton  V.  Upfil,  2  H  L  Ca.  674. 

Markwell's  Case,  5  De  Gex  &  S 
528. 

Morrison's  Case,  20  L  J,  Ch.  296. 

Studley's  Case,  19  L  J,  Ch.  417  ; 
(as  to  all  the  above  cases,  see 
Bright  V.  Hutton,  3  H  L  Ca. 
341,  which  is  considered  to  over- 
rule them.) 

Norbuiy's  Case,  5  De  G^x  &  3 
423. 

Pearson's  Executors'  Case,  3  De 
Gex  M  &  G  241, 

Spottiswoode  &  Ainswick'a  Case, 
6  De  Gex  M  &  G  345. 


ContribtUory^eon^ned. 

register ,  name  on,  but  no  de- 

scrtption,  no  liability. 
Webb's  Case,  (l  c),  8LT,NS478. 
— ^  registered  holder  liable,  though 

known  to  directors  thai  he  was 

not  to  be, 
Barrett's  Case,  Re  Moselej  &;c. 

Co..  12WR(lc)925;10LT. 

NS594. 
Cox's  Case,  12  W R  92,  Nov.  2, 1863. 
— ^  relinquishment  of  shares,  share- 

holder  not  liable, 
Edwards's  Case,  1  L  T,  N  S  399; 

cost  book  mine. 
Fenn's  Case,  22  L  J,  N  S,  Ch. 

692;    4De  Gex  M  &  G285; 

2WR282 
Re   Welch   Potosi    Mining    Co., 

Birch's  Case,  27  L  J,  Bkr,  4; 

2DeGex&J10;  6WR141. 
Lofthouse's  Case,  2  De  Gex  &  J 

69 ;  6  W  R,  140. 
Re  Wiysgare  Slate  and  Slab  Quarry 

Co.,  Birch's  Case,  7  W  R  335. 
shares  passing  by  delivery,  pur- 

chaser  liable, 
Grisewood  and  Smith's    Case,  7 

W  R  (l  j)  681 ;  4De  Gex&  J, 

544;  33LT322. 
See  also  Aston's  Case,  7  W  R  509 ; 

33  LT  177. 

subscribers  liable, 

Jones's  Case,  6  W  R  (y  c  k)  479 ; 

4  Jur.,  N  S  448 ;  nominal  shares. 
Davidson's  Case  (▼  c  w),  6  W  R 

376;  (lj)  453;  31  L  T  127; 
27LJ,  Ch.  488;    3DeGex& 

5  21 ;  see  Leischman  v.  Coch- 
rane, 9  L  T,  N  S  104. 

Jennings'  Case  (v  c  x),  6  W  R  763. 

wist  shareholder.     See  trans- 

/error.    Not  liable.    Shares  sur- 

rendered. 
Re  Bodmin  United  Mines'  Co., 

5WR(m  11)300;   3Jur.,NS 

350 ;  29  L  T  20. 

shares  cancelled,  liable. 

Stanhope's  Case,  3  De  Gex.  &  S 

198;  19  L  J,  N  S,  Ch.  389. 
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Contribidory — continued. 

—  tenant  for  life  liable^ 
Bigge's  Case,  7  W  R  30  (v  c  k)  ; 

37LT116;28LJ,  Ch.60. 

transferree  liable, 

Barnard's  Case,  21  L  J,  Ch.  468; 

5DeGex&S  283. 
Cape's  Executors,   22  L  J,   Ch., 

N  S  601  ;    2  De  Gex  M  &  G 

562,  for  all  debts  due  before  and 

after  transfer. 
Bodgson's  Case,  3  De  Gex  &  S 

86 ;  fraud  of  directors. 
Gordon's  Case,  3  De  Gex  &  S  249. 
Macquire's  Case,  18  L  J,  N  S,  Ch. 

256;  3DeGex&S31. 
MayheVs  Case,  24  L  J,  N  S,  Ch. 

353  ;  5  De  Gex  M  &  G  837 ; 

2  WR486;  see  also  3  W  R  95. 
Sanderson's  Case,  3  De  Gex  &  S 

66 ;  no  transfer. 
Strafifon's  Executors' Case,  22  L  J, 

Ch.  194;    1  De  Gex  H  &  G 

576;  4DeGex&S256. 
Walter^s  first  Case,  3  De  Gex  &  S 

149;  19LJ,  NS,  Ch.  501. 
Walter^s  second  Case,  3  De  Gex  & 

S244. 
,~^^  transferror^  valid  transfer  not 

liable. 
BagKe's  Case,  20  L  J  Rep.  229  ; 

13Beay.  162. 
Bowen's  Case,  4  W  R  (v  c  w)  800 ; 

not  liable  where  transferee  put 

on  list ;  cost  book  mine. 
Cioxton's  Case,  1  De  Gex  M  &  G 

600. 
Horn's  Case,  12  W  R  904. 
Lane's  Case,  12  W  R  60. 
Orpen's  Case,  1 1  W  R  (v  c  k)  741 ; 

8L  T,  N  S  596;    9  Jur.  N  S 

615;  though  call  due,  not  paid 

before  transfer. 
Reeve's  Case,  10  W  R  (v  c  w) 

817. 
Sutton's  Case,  3  De  Gex  &  S  262. 
— ^  transferror,  tranter  not  sanc- 
tioned^ not  liable. 
Brotherhood's  Case  (m  b),  10  W 


Contributory — continued. 

R  705;  31  L  J861 ;  though  con* 

tract  impeached. 
HoUwe/s  Case,   1  De  Gex  &  S 

777. 
Ex  parte  Jessop,  6  W  R  (l  j) 716; 

2l)eGex&J638. 
transferror f  within  three  years, 

liable. 
Hawthorn's  Case,  18  L  J,  NS,  Ch, 

179;  lDeGex&  S  671;  IM 

&G49;  IHaU&Tw.  225. 
not  liable,  where  no  debts  dtie 

be/ore  transfer. 
Holmes'  Case,  22  L  J,  N  S,  Ch. 

226;  2DeGexM&G113,and 

4  De  Gex  &  S  312. 
— «  transferror,  to  an  infant,  liable, 

Reid's  Case,  5  W  R  (m  b)  854. 
transferror  liable  (invalid  or 

incomplete  transfer), 
Bennett^s  Case,  24  L  J,  N  S,  Ch. 

130;   5  DeGex  M  &G  284; 

18Beav.339;  2  W  R  448. 
De  Castro's  Case  (v  c  w),  2  Jup. 

NS1203;  28LT141. 
Brown's  Case,  19  Bea.  97;    2  W 

R534. 
Henderson's  Case,  19  Bea.  107; 

3WR5. 
Chartres'  Case,  1  De  Gex  &  S  581. 
Hennessey's  Case,  19  L  J,  N  S, 

Ch.  353;  2  Mac,  &  G.  201;  3 

DeGex&S191;  2Hall&Tw. 

395. 
Walton  and  Hue's  Case,  5  W  R 

(v  c  k)  637. 
Humby's  Case,  7W  R  336;  33 

LT7. 
Richmond's  Executors'  Case,  3  De 

Gex&S96. 
Morgan's  Case,  18  L  J,  N  S,  Ch. 

2&;  lDeGex&S750;  1  Mac 

&G225;  lHaU&Tw.320. 

liable  for    debts    due    before 

transfer. 

Hawthorn's  Case,  1  De  Gex  &  S 
571. 

transferror,    on    transfer    to 

avoid  liability,  not  liable. 
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De  Pass's  Case,  7  W  R  (i.  j)  682 ; 
4  De  Gex  &  J  644,  but  see 
post, 

—  liable. 

Alexander's  Case  (v  c  w),  9  "W  R 

410 ;  3  L  T,  N  S  883. 
Castello's  Case,  2  Be  Gex  F  &  J 

302;  9W  R  (l  j)  6;  30L  J, 

Ch.  113. 
Chinnock's  Case,   8  W  R  256; 

1  L  T,  N  S  436. 
Hatton's  Case  (v  c  w),  10  W  R 

313 ;  31  L  J,  Ch.  340 ;   8  Jup., 

NS380;6LT,NS123. 
Hyam's  Case  8  W  R  62 ;  29  L  J, 

Ch.  243;  IDeGexF  &  J  76. 

■  transferror  J  on  transfer  to 
nominee  of  directors  to  stop  in- 
quiry^  lidle. 

Eyre's  Case,  10  W  R  678 ;  6  L  T, 
N  8  599. 

—  transferror^  on  transfer  to  Com- 
pany, liable, 

Beuham's  Case,  13  W  R  483. 

— not  liable, 

Cockbum's  Case,  20L  J,  N  S,  Ch. 

137;   4De  Gex  &  S  177,   di- 

rector 
Grady's  Case,  8  L  T,  N  S  98;  32 

L  J,  Ch.  326;  9  Jur.,  N  S  631 ; 

lI)eGexJ&S488, 
Holwell's  Case,  1  De  Gex  &  S 

777. 
Lane's  Case,  11 W  R  (v  c  x)  1044; 

1  De  Gex  J  &  8  604. 

■  trustees,  not  liable  at  aU. 
HaU's  Case,  19  L  J,  N  S,  Qi,  69 ; 

3  De  Gex  &  S  80 ;  1  HaU  & 
Tw.  680;    see  Barrett's  Case, 
Moseley  Coal  Co.,  13  W  R  669. 
Pirn's  Case,  18  L  J,  N  S,  Ch.  268 ; 
3DeGex&Sll. 

■  tncstees,  personally  liable.    See 
also  Cestui  aue  trust. 

Holt's  Case,  20  L  T,  N   S,  Ch. 

413 ;  1  Sim.,  N  S  389. 
Fenwick's  Case,  18  L  J  R,  Ch. 

112;  lDeGex&S567. 


Contributory^  continued. 
Hoare's  Case,  10  W  R  381 ;  2  J& 
H  229 ;  6  L  T,  N  S  240. 

ultra  vires,  shares  issued,  holder 

liable, 
Hitchcock's  Case,  3  De  Gex  &  S 

92 
Worth's  Case,  7  W  R  (v  ex) 281 ; 
28  L  J,  N  S,  Ch.  689. 

past  holder  of,  liable. 

Daniel's  Case,  26  L  J,  Ch.  663. 
withdrawal,    past     holder    of 
shares  withdravm,  not  liable. 
Hawthorn's  Case,  10  W  R  (v  c  w) 
572;  6LT,  NS574. 
— —  withdrawal  before   allotment^ 
no  liahility. 
Gledhill's  Case,  9  W  R  791 ;  7 

Jur.,  N  S  981. 
Miles's  Case,  13  W  R  219;  34 
L  J,  Ch.  123. 

adjusting  rights  inter  se. 

Lowndes  and  Dayrell's  Case,  4  W 
R  (vex)  110;   25  L  J  166; 
1  Jur.  1129. 
.        notice  of  settling  list  of  contri- 

biUories, 
-.-»  master  cannot   settle   in   any 
other  character  than  that  stated 
in  notice. 
Glahohne's  Case,  18  L  J,  N  S,  Ch. 
147;  1  De  Gex&S683;  1  Hall 
&  Tw.  121. 
Hutchinson's  Case,  1  De  Gex  &  3 
563. 

list  not  settled  till  signed  by 

Judge. 
Libri's  Case,  6  W  R  (v  c  w)  773, 
Costs,    See  Appeal, 

of  two  or  more  petitions. 

Re  General  Indemnity  Assurance 
Co.,  6  WR(v  c  w),  466;  28 
L  T,  364. 

of  adverse  petitions. 

Re  South  Essex  Gas  Light  and 
Coke  Co.,  6  W  R,  (v  c  x),  234. 
Re  British,  &c..  Gas  Generating 
Co.,  Limited,  13  W  R,  649. 
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C(Mto— oontmned. 

—  o^  unmcces^id  opposition  to 
petition. 

Be  BosworOioxi  Mines,  28  L  T, 
36a 

^— -  of  alleged  contributory  sueoeed- 
ing^  Company  pays. 
Be   Wiysgare    Slate    and    Slab 
Quany  Co.,  7  W  B,  335. 

of  alleged  contribtUory  failing, 

contributory  pays, 

[  Be  Birkbeck  Life  Afisuranee  Co., 
Limited,  13  W  B,  380. 

■         of  innocent  parties^  partly  suc- 
ceeding    and    partly    failing 
neither  to  receive  or  pay. 
Wood  &  Brown's  Case,  10  W  B 
(v  c  k),  662, 

—  of  official  liquidator  appearing 
on  petition  to  wind  up  voltm- 
tartly,  not  allowed. 

Be  General  International  Agency, 
&c,  Co.,  13  W  B,  363. 
— —  of  voluntary  liquidator  appear- 
i/ng  on  petition  to  wind  up  under 
superintendence  of  Court,  at- 
lowed. 

Be  East  Dylyffe  Lead  and  Copper 
Mining  Gdmpany,  Limited  (t 
c  s). 

Be  Snowbrook  Silver  Lead  Mining 

Co.,   Limited  (v  c   s).      Both 

unreported.    See  13  W  B,  364. 

I         security  for,  where  petitioner  out 

of  jurisdiction. 

Be  Boyal  Bank  of  Anstralia,  Ex 
parte  Latta,  19  L  J,  N  S,  Ch., 
163;  3DeGex&  8,  186. 
Creditors^    representative,    when    to 
appear,  costs. 

Be  Era  Assurance  Society,  11  "W 
B,  320;  8LT,NS,  126;  32L 
J,  Ch.,  206;  9  Jur.  N  S,  163; 
1  N  B,  343. 

Be  Mexican  and  South  American 
Mining  Co.,  6  W  B  (l  j),  660 ; 
4Jur.  NS,  695;  31  L  T,  160. 

Be  National  Insurance  and  Invest- 
ment Association,  Ex  parte  Cot- 


Creditors*  representative— -conHwaed. 
terell  Tl  j),  11  W  B  2;  32  L  J, 
Ch.,  66 ;  1  N  B,  6 ;  same  case, 
11  WB,  11;  8Jur.  NS,  1083; 
7LT,  NS,341. 

— —  appearance  by,  in  addition  to, 
official  manager,  unnecessary. 
Be  Phcenix  Life  Assurance  Asso- 
ciation, Hatton's  Case  (v  c  w), 

10  W  B,  313;   31  L  J,  Ch., 
340;  6LT,NS,  123. 

costs  out  of  the  estate. 

Be  British  Provident  Life  Assur- 
ance Society,  Ex  parte  Orpen, 

11  W  B,  741 ;   9  Jur.,   N  S. 
615;  8LT,  NS,  596. 

Be  Electric  Telegraph  Co.  of  Ire- 
land, Budd's  Case,  10  W  B  (l 
j),  51;  5LT,  NS,  249,  332; 
30Beav.  143. 
—  right  to  vote  in  appointment  of. 
Be  British  Provident   Life  and 
Fire  Insurance  Society  (vex), 
10  W  B,  508 ;  8  Jur.,  N  S,  453. 
Creditor's  claims, 

■         advertiscTnent  before  registra- 
tion, claim  for,  not  allowed. 
Lloyd's  Case,  1  Sim.,  N  S,  248. 

amalgaTnation,  proof  in  respect 

of  liability  on,  not  allowed, 
Williams'  Case,  9  W  B  (v  c  w), 
67;  30LJ,  Ch.,  137;   3  LT, 
N  S,  314. 
annuity,    (See  policies,')  Proof 


for  value  of,  allowed. 
Hunt's  Case,  1 1  W  B,  225 ;  1  Hem. 
&  Mill.  79;  7LT,  NS,  669. 

—  amalgamation,  proof  for  debts, 
Tate,    Bummey    and    Watson's 

Cases,  10  L  T,  N  S,  326. 

—  €i8signee    of    contract,    proof 
against,  not  allowed. 

Acraman's  Case,  7  L  T,  N  S,  85. 

—  biUs   of  exchange,    claim   on, 
allowed, 

Meredith's  Case. 

Conyer's  Case,  11  W  B,  416  (v 

cw);  8LT,NS,146;32LJ, 

N  S,  Ch.,  300. 
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CreditoTff  r^atma—continued. 

promissory  note  or  tMeniurSf 

allowed. 

Walker's  Case,  2  W  B,  383;  25 
L  T,  74. 
— —  claimj  debt  entered  <is  a  claim 
until  established  at  law. 

Be  Counties  Union  Assurance  Co., 
5  W  B  (v  c  w),  389. 

Be  Norwich  Yam  Co.,  Ex  parte 
East  of  England  Bank,  5  De 
Gex  M  &  G,  605;   21  L  J  B, 
KS,822 
.  contract  for  purchase  of  busi- 

ness without  authority f  claim  on^ 
disallowed. 

Ernest  v.  Nicholls,  Be  Sea  Fire 
Assurance  Co.,  Port  of  London 
Shipowners'  &c.  Society,  6  H  L 

.   Ca.  401;  3  Jur.,  NS,  919;  30 
LT,  46. 
■         contract  where  error   in  Utw^ 
not  allowed. 

Be  Saxon  Life  Assurance  Society, 
Ex  parte  Era  Assurance  Co.,  1 1 
W  B  (l  j),  59;   7  L  T,  N  S, 
404;  32  L  J,  Ch.,  206. 
-  creditors  against  some  members 

only  of  a  Company  not  allowed 
to  prove  against  Company^ 
although  debt  contracted  jot 
purpose  of  Company. 

Be  Great  "Western  Extension,  &c., 
Bailway,  Ex  parte  Wryghte,  2 
De  G  M  &  G,  636. 
—  costSf  claim  for ^  allowed* 

Be  Independent  Assurance  Co., 
Ex  parte  Terrell,  2  Sim.  K  S, 
126;  23LJ,NS,  Ch.,  345;  4 
HLCa.,  1091. 

Be  Warwick  &  Worcester  Bail- 
way  Co.,  6  W  B,  433 ;  31  L  T, 
146. 
I  '    '  the  like^  not  allowed^  when  in- 
curred ultra  Tires. 

Howard  and  Dolman's  Case,  11 
WB,984;  2  N  B,  648. 

Cropper's  Cajse,    21   L  J,   N  S, 


Creditors*  clatms—contimied. 

Ch.,  693;  1  De  Gex  M  &  G, 
147. 
—  costs  of  action   by  creditors, 
claim  for,  allowed. 
Be  Welch  Potosi  Lead  and  Copper 
Mining  Co.,  Ex  parte  Tobm,  7 
WB(vck),4;  28  L  J,  Ch., 
44;    32  L  T,  100.     (See  also 
Cases,  title  "  Action.") 
-!—  debentures,   invalid,  proof   by 
assignee,  allowed* 
Hewlett's  Case,  10  W  B  (v  c  w), 
226;  2  J  &  H,  306;  8  Jur.,  N 
S,  367. 
— — —  claim  by  trustee  on,  aUowed. 
Boyd's  Case,  3  Jur.,  N  S,  664;  1 
De  Gex  &  J,  223. 
— -  directors,  claim  by,   for  fees, 
allowed. 
Johnson's  Case,  27  L  J,  Ch.,  803. 

claim    on  contract  with,  diS' 

allowed, 
Stearns  Case,  7  W  B,  666  (v  c  w) 
■        money  lent  by,  claim  for,  al' 
lowed. 
Be  German  Mining  Co.,  24  L  J, 

N  S,  Ch.,  41. 
Baker's  Claim,  1  L  T,  N  S,  526 ; 
8WB(v  c  k),  268;   29  L  J, 
Ch.,  409. 
Bignold's  Case,  4  W  B,  619. 
Murray's  Executors'  Case,  3  W  B, 
35;   24  L  J,  N  S,  Ch.  25;  5 
De  Gex  M  &  G,  741. 
salary,  claim  for,  disallowed. 


Be  Cardiff  and  Preserved  Coal, 

&c.,  Co.,  7  L  T,  N  S,  666;  32 

L  J,  Ch.,  164;  INB,  148. 
—  money  lent  by,  claim  for,  dis- 

aUowm,  as  within  2Qth  section  of 

7  <f  8  Vict,  c.  110. 
Teyersham  v.  Cameron  Coalbrook 

Co.,  18  L  J.  Ch.,  177 ;  3  De  Gex 

&S.296. 
-—  calls,  claim  for  calls  paid  on 

shares  deposited,  not  allowed. 
Brigg's  Case,  8  W  B.  110. 
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Creditors^  clatnu — continned. 

—  evidence  in  support  of  claims 
may  be  produced  before  Master, 

Prichard's  Case,  23  L  J  R,  N  S, 
Ch.,  958;  6  De  Gex  M  &  G, 
495. 

—  engineer,  claim  by^  allowed. 
Pritchard's  Case,  4  De  Gex  &  S. 

328 ;  5  De  Gex  M  &  G,  484. 
'         interest  on  purchase  money  of 
business,  claim  for,  allowed. 
Re  State  Fire  Co.,  13  W  R,  152 
(V  c  w) ;  34  L  J,  Ch.,  58. 

■  money  lent  to  Company  through 
directors  or  trustees,  claim  for, 
allowed, 

Croxton's  Case,  5  De  Gex  &  S, 

432 
Ernest's  Case,  32  L  T,  265,  365. 
Hoare's  Case,  9  W  R  (m  b),  878. 
Troup's  Case ;  Id,  878. 
■■  not  allowed. 

Wrighte's  Case,  21  L  J  R,  N  S, 

Ch„807;  2  De  Gex  H  &  G, 

636. 
— —  marine  policy  effected  with  a 

Ufe  assurance  society,  claim  on, 

not  allowed,  but  insurers  entitled 

to  return  of  premiums. 
Burgess  and  Stock's  Case,  10  W  R, 

(v  c  w),  816. 

■  policies,  proof  on,  allowed. 

Be  Sea  Fire  and  Life  Assurance 
Co.,  Ex  parte  Fort  of  London 
Shipowners'  Loan,  &c.,  Co.  2 
W  R,  546;  24  L  J,  N  S,  Ch., 
705;  5DeGexM&G465. 

■  '     salaries,  claim  for,  allowed. 
Green  V.  Nixon,  5  W  R  (m  b), 

433;  29LT207. 
Cope's  Case,  20  L  J,  N  8,  Ch.,  28 ; 
1  Sim.  N  S  54. 

■  ■     security  held  for,  creditor  can- 

not prove. 
Winthorpe's  Csfle,  1  W  R  33. 

■  ■     shareholder,  proof  by,  allowed, 

setoff. 
Wood  and  Brown's  Claim,  10  W 
R  (v  c  K),  662. 


Creditor^  claims — continued. 

— — proof,    allowed,  for    value  of 

shares. 
Barnard  v.  Bagshaw,  1  Hem.  & 

Mill.  69. 
■     Statute  of  Limitation,  applies. 
Forrest's  Case,  8  W  R,  269;  29 

LJ,  Ch.,  295;   ILT,  NS477. 
Re  Warwick  and  Worcester  Rail- 

wavCo., 6  WR,  433;  31 L  T 145. 
— —  when  U  begins  to  run. 

Does  not  apply. 
Wryehte's  Case,  22  L  J,  N  S,  Ch., 

183 ;  5  De  Gex  &  S  244. 
Re  Gloucester,  Abeiystwith,  &c.. 

Railway,  Ex  parte  The  Official 

Manager,  8  W  R,  175 ;  29  L  J, 

Ch.,  383 ;  1  L  T,  N  S,  320. 
— —  trust  monies,  right  to  follow, 
Ernest  V  CroysdiU,  8  W  R  (l  j) 

736;  2LT,  NS616. 
Demand.     Under  sect.  80  of  1862 

Act,  service  of  where  no  regis- 

tered  office. 
The  British,  &c.,  Gku9  Apparatus 

Company,  13  W  R  649. 

—  time  it  must  be  served. 

Re    Catholic    Publishing    Com- 
pany, 12  W  R  538. 
Distribution  of  assets  and  dividends. 

right  of  assurance  creditors  to 

participate  with  the  general  ere- 
ditors. 
Re  English  and  Irish  Church  and 
University  Assurance   Society, 
11  WR  681,  1  Hem.  &  Mill 
85,  2  N  R  107  (v  c  w). 
Re    State  Fire  Insurance  Com- 
pany, 11  W  R  746,  8  L  T,  N  S 
497,  2  N  R  230,  11  W  R  (L  j) 
1011,  2  N  R  565. 
Examination  of  witnesses. 

chief  clerk,  examination  by. 

Re  National  Assurance  Company, 
1  L  T,  N  S  131. 

committal  of  witness. 

Stone's  case,  3  De  Gex&  S  120. 

contributory,  examination   of 

alleged. 
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Examination  ofwUnessea-'^Gn.tmvLed, 
Esgair  Mwyne  Mining  Company, 
8WR(vcw)660. 
—  creditor^  cross  examination  of. 
Cast  V.  Poyser,  3  S  &  G  369. 

*expences  of  witnesses. 

Meicer*8  case,  23  L  J  Ch.  246,  5 

DeGexM&  G  26,2Sini.  &G 

87,  2  W  R  251. 

— —  j^*^^t     examination     before. 

Bight  of  witness  to  require. 

Loniion   and    County   Assurance 

Company,  6WR794. 
Bonn's    case,  24  Beav.   127,  26 
L  J  Ch.  614,  3  Jup.  1013. 

■  sufficient  of  objectionto answer ^ 
court  to  judge. 

Afiton's  case,  7  W  R  509,  33  L  T 
177,  4  De  Gex  &  S  320 

refusal  to  be  sworn. 

North  Wheal  Exmouth    Mining 
Company,  11 W  R  58, 8  Jnr.  N  S 
116^7LT,NS306. 
FormA  pauperis^  leave  given  to  sue 
Company  in. 
Fry's  case,  9  W  R  51,   1  D  &  S 
318,  3  L  T,  N  S  462. 
Garnishee  order ^  applies  to  debts  due 
from  Company. 
Pntchard*s  claim.  Ex  parte  Smith 
and  Ex  parte  Marshall  Turner, 
SOL  J,  Ch.  92,  6  Jur.  N  S  1172, 
2  De  Gex  F  &  J  354. 
Jurisdiction.    See  also  Petition  and 

Order  to  wind  up. 
»— —  What  Companies  within  Act, 
— —  Building  Society ^  within  1848 
Act. 
Re  St  George's  Benefit  Building 
Society,  5  W  R  (v  c  k)  771,  3 
Jur,  N  8  683,29  LT3ia 

within  1862  Act, 

Re  Midland  Counties  Benefit 
Building  Society,  13  W  R  399, 
(l  j),  12  W  R  (m  b),  661. 

■  Cliiby  not  within. 

Re  St  James's  Qub,  20  L  J,  K  S, 
Ch.  630,  2  De  Gex  M  &  G  383. 
— -> —  Foreign  Company,  within. 


Jurisdiction— coDiinxiGd^ 
Re  Dendre  Valley  Railway   and 

Canal  Company,  19  L  J,  N  S, 

Ch.  474. 
Re  Madrid  and  Valencia  Railway 

Company,  19  L  J,  Ch.  N  S  260, 

I  HaU  &  Tw.  597,  2  M  &  G 
169,  3  De  Gex  &  S  127. 

Parbury  v.  Chadwick,  19  L  J,  N  S, 

Ch.  562,  12  Beav.   614.    Suit 

stayed. 
.^m.-^  Friendly  Societies^  within,  but 

see  below. 
Re    Alfreton    District    Friendly 

Society,  11  W  R  301,  7  L  T, 

N  S  817. 

rwt  within. 

Re  Rotherhithe  Co-operative  and 

Industrial  Society,  7  L  T,  N  8 

305.    Must  be  registered  under 

25  &  26  Vict  c.  87,  and  wound 

up  in  County  Court. 
Re    Chatham    Co-operative    In- 
dustrial Society,  12  W  R  1053, 

4  N  R  481. 
Incorporated     Company  ^     not 

within. 
Re  Heme    Bay  Pier    Company, 

18  L  J,  N  S,  Ch.  71,  1  De  Gex 

&S588. 
Re    Direct   London  and   Ports- 

mouth,&c.  (Railway  Company,  19 

L  J,  N  S,  Ch.  163,  12  Beav.  269 
— —  Insurance  Company,  within. 
Re  Mitre  General  Li&  Assurance 

Association,  29  Beav.  1  (m  b). 
Re  Universal  Tontine  Insurance 

Company,  3  De  Gex  &  S  112. 
Insurance  Company,  not  regis- 

tered  under  1862  Act,  cannot 

petition. 
Re  Waterloo  Life,  &c..  Company, 

II  W  R  (m  b)  134.  32  L  j;  Ch. 
370,  7  L  T,  N  S  459. 

^—  Loan  Society  t  within. 
Re  Sherwood  Loan  Society,    20 

L  J,  Ch.  N  S 177, 1  Sim.  N  S  165. 
Mining  Company,  within  1848 

Act, 
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Jurisdiction — eontinned. 

Be  Trefoil  &  Messer  Mining  Com- 
pany, (v  c  w)  10  W  R  338,  6 
L  T,  N  S  154. 

Be  Wheal  Ann  Mining  Company, 
10WB(mb)330,  6LT,NS38. 
not  within  Act  of  1862. 

Be  East  Botallack  Mining  Com- 
pany, Limited,  13  W  B  197,  34 
L  J,  Ch.  81. 

—  Partnership  composition  deed 
not  within. 

Be    Stanton    Iron    Company,    4 
W  B  (m  b)  169,  26  L  J,  Ch. 
142, 2  Jnr.ISr  S 130,  26  L  T252. 
— —  ProvisionUy   registered   Com- 
pany ^  within. 

Bnght  V.  Hutton,  3  H  L  Ca.  341. 

London  and  Manchester  Direct 
Independent  Bailway  Company, 
18  L  J,  N  S,  Ch.  242,  1  M  &  G 
176,  1  H  &  Tw.  238. 

» how  to  dispute  by  petition  or 

motion  to  discharge  order. 

Shins'  case,  3  De  Gex  &  S  49. 
— —  insolvency  J  proof  of 

Be  National  and  Provincial  Live 
Stock  Insurance  Company,  6  W 
B  (l  j)  822,  31  L  T  277. 

Be  Bhydydefed  CoUiery  Com- 
pany, 3  De  Gex  &  J  80. 

Spackman's  case,  18  L  J,  N  S. 
Ch.  261,  1  De  Gex  &  S  699,  1 
Mac.  &  G  170,  1  H  &  Tw.  229. 
»  ■  Where  resolution  to  wind  up 
voluntary  had  passed  before  Act 
of  1862. 

Be  Eire  Annihilator  Company,  11 
WB664. 

—  discretionary  power  of  Court, 
order  refused. 

Be  Anglo  Australian  and  Univer- 
sal Life  Assurance  Association, 
8  W  B  (v  0  k)  170. 

Be  British  Alkali  Company,  5  De 
Gex  &  S  468,  22  L  J,  N  S,  Ch. 
241. 

Be  Chester  and  Manchester  Direct 
Bailway,  1  Sim.  N  S  606. 


Jurisdiction — continued. 

Be  London  Conveyance  Company, 
Ex  parte  Wise,  1  Drew  466. 

Be  Narborough  and  Watlington 
Bailway  Company,  20  L  J,  K  S, 
Ch.  276,  1  Sim.  N  S  140. 

Be  Natal  Company  (v  c  w),  1  H 
&  M  639. 

Be  Union  Bank  of  Calcutta,  19 
L  J,  N  S,  Ch.  388,  3  De  G«x 
&S263. 
order  made. 

Be  General  Boiling  Stock  Com- 
pany, Limited,  13  W  B  423.  See 
circumstances  under  which  peti- 
tion may  be  presented. 

petitioTiy  ordered  to  stand  over, 

"  Be  British  Provident  Life  and 
Fire  Assurance  Company,  8  W 
B  (v  c  k)  170. 

Be  Merionethshire  and  Glamor- 
ganshire Banking  Company,  16 
Beav.  74. 

Be  Newcastle  Commercial  Bank- 
ingCompany, 6 W B  (v c  k)  31. 

Be  Parisian  Factage  Company, 
13  W  B  330,  34  L  J,  Ch.  140. 

Be  Direct  London  and  Manchester 
Bailway,  1  De  Gex  &  S  731. 

Be  Bhydydefid  Colhery  Company, 
3  De  Gex  &  J  80. 

Be    Wheal  Anne  Mining   Com- 
pany, 10  W  B(m  b)  330,  6L  T, 
NS38. 
reference  to  Master, 

Be  Boston,  Newark,  &c.,  Bail- 
way  Company,  1  ^m.  N  S  67. 

Be  Great  Eastern  and  Western 
Company.  The  petition  unod- 
posed.    3  De  Gex  &  S  218. 

Be  North  Western  Trunk  Com- 
pany, 3  De  Gex  &  S  266. 
— ^  Incumbrancer  on  property  of 
Company,  right  to  sue  notwith" 
standing  wmding  up  order. 

Bobson  V.  Mc  Creight,  6  W  B, 
Cm  b)  386,  4  Jur.  N  S  269,  31 
LT21. 
Incumbrance,  how  far  valid. 
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Jurisdiction — eontinaed. 

Stanle/s  Case,  12  WB  894,  10 
li  T,  N  S  674. 
last  of  contributories.     See   Con- 
tributories, 

notice  of  settling  list.     The  like. 

Official  liquidator^  appoiiUment  of^ 
who  should  be  appointed^  not  a 
shareholder. 
Be  Northumberland  &  Durham 
District  Bank,  2  De  Gtex  &  J 
608. 
—  discretion  of  Court  not  inter- 
fered with  by  Court  of  appeal.  ^ 
Be  Agriculturist  Cattle  Co.  (limi- 
ted). Ex  parte  Lowe,  Ex  parte 
Findlater,  9  W  R  (l  j)  910 ;    4 
L  T,  N  S  630. 

practice  of  sending  circulars  to 
shareholders     condemned,     ap- 
pointment set  aside. 
Be  State  Fire  Insurance  Society 
(vcw),6LT,NS40. 
■         when  appointment  on  hearing 
of  petition  not  except  by  consent. 
Be  Oommercial  Discount  Co.,  11 
W  R  (M  r)  353;   7  L  T,  N  S 
816;  1NR416. 
Be  BockhaU  Fishing  Co.,  11  WR 
84. 

.  void    appointTnent   of,   official 
Tnanager  not  entitled  to  costs. 
Be  Plumstead  &c.  Water  Co.,  11 
W  R  (l  j)  99;    8  Jur.,  N  S 
1140;  7LT,  NS660;32LJ, 
Ckl46;  1NR40. 
.        per  oentage  only  upon  amount 
actually  received   and    divided 
ainongst  the  creditors. 
Be  North  of  England  Joint  Stock 
Banking  Co.,  20  L  J,  N  S,  Ch. 
462, 
,„       action  against,  cannot  be  main- 
tained unless  Company  could  be 
sued. 
BusseU  V.  CroysdiU,  24  L  J,  N  S 
Exch.  287 ;  11  Exch.  R  123. 
.         proceediTws  by,  continuation  of 
suit  by  official  manager,  effect  if 


Official  /tj«M^or^-<x>ntinned. 

where  imperfections,  official  man' 

ager  adopts  them. 
Official   Manager   of  the  Home 

Counties  Freehold  Land  Society 

v.  Ernest,  Caldwell  y.  Ernest, 

28  L  J,  N  S,  Ch.  810  (m  b)  ; 

6  Jut.,  N  S  667. 
Ernest  v.   Weiss,  11  WR  (tck) 

206;  7LT,  NS613;   32  L  J, 

Ch.  113. 
Official  lilanager  of  (fxand  Trunk 

or    Staflford    &c."  Railway   y. 

Brodie,  Same  y.  Sturgis*,  22  L  J, 

N  S  514;  3  De  Gex  M  &  G 

146 ;  9  Hare  823. 
his  position  in  action  commenced 

before  windina  up, 
M'Kenzie  y.  Sligo  and  Shannon 

Railway,  19  L  J,  N  S,  C  P  142. 
Armstrong  y.  Normandy,  19  L  J, 

N  S,  Exch.  343;  6  Exch.  R  409. 

—  costs  aaainst,  refused. 

Re    Camoridge    and    Colchester 
Railway  Co.,  Ex  parte  Marsh, 
19LJ,  NS,  Ch.  161;    1  M  & 
G302;  IHaU&Tw.  578. 
costs,  ordered  to  be  paid  by. 

Re  Direcft  Exeter  &;c.  Railway,  Ex 
parte  Woohner,  22  L  J,  N  S  513. 
costs  against,  form  of  order. 

The  Official  Manager  of  Consols 
Insurance  Co.  y.  Wood,  12  L  T, 
N  S  170. 

—  may  refuse  to  register  a  trans- 
fer of  shares, 

Bermingham  y.  Sheridan,  L  J, 
1864,  Ch.  571. 
-^—  rsTnoval  of,  in  a  case  of  a  volun- 
tary winding  up  under  super- 
vision, Court  has  power  to  re- 
Tnove. 

Re  Old  Wheal  Mining  Company, 
13  W  R  3, 
Order  to  wind  up.    See  also  Juris- 
diction, Petition. 

—  carriage-  of,   where  Petitioner 
dies 

Barber's  Case,  3  De  Gex  &  S  242. 
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Order  to  wind  up— contiiined. 
.^^  ducharging    order,    a^ppeal   to 
discharge  order  by  three  out  of 
seven  oontribtUoriee  dismissed. 
Woolmer's  Executors'  Case,  5  De 
Gex&S117;  21LJ,KS,Ch. 
883;  2DeGexM&a665. 
■         appeal,  by  a  contribtttory,  fifteen 
months  e^ter  date  of  order  dis- 
missed,   except    on  indemnity, 
appeal  may  be  6v  motion, 
Clarke'sCase,  lKaT&  J22;   24 
LT69. 

petition  to  discharge,  service  of 

on  interim  manager. 
Be  The  Cambrian  Junction  BaQ- 
way  Co.,  19  L  J,  N  S,  Ch.  122; 
3  De  Gex  &  8  139. 
—  time  to petitionto  discharge  order. 
Be  Chepstow,  Gloucester  &c  Bail- 
way  Co.,  2  Sim.  11. 
— ^  motion  to  vary  or   discharge 
order  by  parties  not  before  the 
Court  on  hearing  of  petition. 
The     Anglo     Califomian     Gold 
Mining  Co^,  10  W  B  127;   1 
Dr.  &  Sw.  628;    6  L  T,  N  S 
739 ;  31 L  J,  Ch.  238. 
— •_  discharging  orderwheremateridl 
facts  omitted  in  petition. 
Be  Ipswich,  Norwich  and  Yar- 
mouth Bailway  Co.,  Bamett's 
Case,  lDeGex&S744. 
post  dating  order  to  enable  it  to 
be  properly  advertised. 
Be  Doncaster  Permanent  Building 
Society,  11  W  B  (v  c  w)  459. 
of  Scotch  Court,  et^forctng. 


Be  The  Western  Bank  of  Scot- 
land, 8  W  B  (l  c)  1. 
•— —  of  foreign  Court,  how  proved, 
Leischman  y.  Cochrane,  9  L  T,  N 
S104. 

—  against  contributory.  See  Con- 
tributory, 

—  substituted  service    of.      See 
Chamhers, 

Petition  to  wind  up,  by  whom  it  TMxy 
be  presented. 


Petition  to  wind  t^>— continued. 
■    by  allottee. 

Goldsmith's  Case,  19  L  J,  N  S, 
Ch.235. 

—  by   arranging   debtor    on  his 
serving  his  trustees, 

Walton's  Case,  3  De  Gex  &  S  3. 
— -  by  bankrupt  on  an  undertaking. 
See  Addenda, 

—  by  creditor, 

Waterlow  and  Wright's   Case,  7 

WB  (l  c)  539;  1  De  Gex  F  & 

J  257 ;  assignee  of  creditor. 
Cooke's  Case,  3  De  Gex  &  S  148. 
Be  General   Boiling  Stock    Co. 

(Limited),  13  W  B  423. 
Be  Bhydydefed  Colliery  Co.,  3De 

Gex  &  J  80. 
-^  executors,  who  were  not  pro- 
prietors. 
Be  Norwich  Yam  Co.,  12  Beav. 

366. 
— ~  paid  up  shares,  holder  of,  where 

the  whole  amount  of  shares  been 

paid  in  cash. 
Be  Constantinople  &c.  Hotel  Co., 

3  June,  1865. 

by  provisional  committee, 

Hollingsworth's  Case,  3  De  Gez& 

S7. 
— —  to  wind  up  may  be  presented 

by  shareholder, 
Lawton's  Case,  3  W  B  148;  1 

Kay  &  Joh.  204 ;  calls  not  paid. 
Be  Cheltenham   and   Gloucester 

Joint  Stock  Bank,  4  W  B  624. 
Sedgwick's  Case  (t  c  w),  2  Jur., 

NS949. 
Walker's    Case  and  Troutbeck'a 

Case,   18  L  J,  N  S,  Ch.  81 ;   1 

De  Gex  &  S  585;  1  Ha]l&  Tw. 

100. 
Collingridge's  Case,  19  L  J,  N  8, 

Ch  234 
Latta's  Cbbc,   19  L  J  Bep.,  N  S, 

Ch.387;  3DeGex&S186. 
HodseU's  Cajse,  19  L  J,  N  S,  Ch. 

234. 
—^past   or  former    shareholders 
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Petition  to  Vfind  up — oontmned. 

alleging  themselves  to  be  contri' 
butories. 

Re  Times  Fire  Insurance  Co.,  10 
W  E115;  30LJ,  Ch.478;  8 
Jut.  111. 
by  acrwholder. 

He  Littlenampton  Steam  Ship  Co. 
(Limited).  13  W  R  (m  a),  379, 
(l  j)420;  34LJ,Ch.237.  The 
order  in  this  case  was  made  on 
"  the  petitioner  by  his  counsel 
consenting  to  be  treated  as  a 
contributory  of  the  Company  in 
respect  often  shares." 

Capper's  Case,  3  Be  Gex  &  S  1. 
^        to  wind  up  may  not  be  presented 
by  creditor f  where  debt  doubtful. 

He  Hope  Mutual  Life  Ajssurance 
Co.,  INK  542 ;  but  see  appeal, 
13WR790. 
— .—  creditor,  where  debt  disputed. 

He  Catholic  Publishing  Co.  (Limi- 
ted), 12  W  R  638;  10  L  T, 
NS79. 

He  Dover  Club  and  Norfolk  Hotel 
Co.,  Ex  parte  Reynolds,  13  W 
R733. 
— —  shareholder,    where    Company 
not  insolvent, 

Inderwick's  Case,  3  De  Gex  &  S 
231. 

Wyld's  Case,  18  L  J,  N  S,  Ch. 
139;  2M&Gl;lHaU&Tw. 
126. 
..         unregistered  Company, 

He  Waterloo  Life  Insurance  Co., 
11  WR  134;  1  N  R  157. 
holder  of  paid  up  shares. 

He  Patent  Artificial  Stone  Co.,  13 
WR286. 

He  Lancashire  Brick  and  Tile  Co., 
13  W  R  569;  but  see  Re  Con- 
stantinople &C.  Hotels  Co.,  13 
WR851. 
to  wind  up  J  under  what  circum- 
stances it  may  be  presented, 

Twt   where    Company  partly 

abandoned, 

h    I 


Petition  to  wind  up— continued. 
Fisher's  Case,  3  I)e  Gex  &  S  116. 

not   where    Company   wholly 

abandoned, 
Hurrell's  Case,  18  L  J,  N  S,  Ch. 
260;  3I)eGex&S4;  nodebts 
or  assets. 

not  where  unnecessary. 

Re  Union  Bank  of  Calcutta,  19  L 
J,  N  S,  Ch.  388;  3  De  Gex&S 
258. 

m4af  be  presented  where  Company 

dissolved, 
Phillips's  Case,  3  De  Gex  &  S  3. 
at  what  time  it  may' be  pre- 


sented,  where    demand   served 
under  sect,  80  of  the  Act  of  1862, 
clause  1. 
He  Catholic  Publishing  Co.  (Limi- 
ted), 12  W  R  538. 

—  advertisement  of,  must  be  pub- 
lished seven  clear  days. 

Re  London  and  Westminster  Wine 
Co.  (Limited),  12  W  R  44. 

—  error  in,  fresh  notices  required. 
Re ,  13  Beav.  434. 

—  title  of. 

Re  Public  Life  Assurance  Society, 
7  L  T,  N  S  302. 
service  of  where  no  office. 


Re  Brighton,  Lewes,  &c..  Railway 
Company,  1  De  Gex  &  8  604. 
Order  made  on  advertisement 
and  consent  of  some  members 
of  Company. 
Re  National  Credit  and  Exchange 
Company,  Limited  (v  c  x),  11 
W  R  161,  7  L  T,  N  S  817. 
—  where  office  shut  up. 
Re    London    and     Westminster 

Wine  Company,  12  W  R  6. 
Re  Unity  General  Assurance  Com- 
pany, 11  W  R  (v  c  x)  365,  8 
L  T,  N  S  160. 
— .  service  on  trustees,  where  peti- 
tioner had  entered  into  an  ar- 
rangement with  his  creditors. 
Re  Cameron's  Company,  Ex  parte 
Walter,  3DeGex&*S2. 
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Pstitton  to  wind  tfp->coiitmned. 
I       service  on  aolicitor,  not  tuffi- 

eient  within  1848  Act, 
Be  Trent  Vallej  and  Chester,  &c., 
Bailwaj  Company,    Ex  parte 
Dale,  3  De  Oex  &  S  11. 
— —  qjfidavit  of  service  necessary, 
although  TMmher  appearing. 
He  Tring,  Beadins,  &c.,  Railwaj 
Company,  18  £  J,  N  S,  Ch. 
242,  3  I)e  GFex  &  S  10.    See 
alfio  Eastern  Counties  Junction, 
&c.,    Bailway    Company,    Ex 
parte  Cooke,  3  De  Gex  &  S 
148! 
Be  London  and  Dublin  Amroxi- 
mating  Company,  3  De  (lex  & 
S209. 

■* affidamt  ofservicenot  necessary 

where    secretary    of   Company 
appears. 
Be  Great  Western  Bailway  Com- 
pany of  Bengal,  3  De  Gex  & 

-i.^-  error  in  affidavit  in  support  of 
petition,  or  the  JiUngthereof, 
Be  Kentish  Boyal  Motel  Com- 
pany, 13  W  B  448. 
Be  Patent  Screwed  Boot  and  Shoe 

Company,  32  Beay.  142. 
Be  Western  Benefit  Building  So- 
ciety, 33  L  J,  Ch.  179. 
Petitioner,  when  to  attend  proceed- 
ings. 
Barber's  Case,  18  L  J,  N  S,  Ch. 
245,  1  DeGex&S722  and 726. 
Frodvction    of    documents,    notice 
of  application  for  order  when 
necessary. 
Pell's  Case,  19  L  J,  N  S,  Ch.  164, 
3DeGex&S170. 
Begister,  amendment  of,  order  made. 
Whittet's  Case,  2  De  Gex  &  J 
577,  to  put  person  on  list  of 
contributories. 
Jonassohn's  Case,  Be  Plnmstead 
&c..    Company,   not  reported; 
though  shareholder  settled  on 
list  and  a  call  made.  Noy.  1863 


Begister,  amendment  qf— oontintted. 

JBloxham  y.  Metropolitan  Cab 
and  Carriage  Company  (y  c  w) 
12  W  B7^4NB5L 

Ship's   Case,   13  W  B  450  and 
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refused. 

Bird's  Case,  9  L  T,  N  S  667. 
Harris'    Case,  5  Hurlstone   and 
Norman's    Exch.    B.   809,  29 
L  J,  Ex  364. 
BeLondon,  Birmingham  andSouth 
Staffordshire  Bank,  Limited,  13 
WB446. 
See  Birmingham  y.  Sheridan,  L 
J  18647571. 
—  time  for  application. 
Fox,  Sir  C.'s,  Case,  11  W  B,  L  C 
577, 8  L  T,  N  S  223. 

application  after  order  to  wind 

up,  referred  to  ehambere, 
Buckridge's  Case,  13  W  B  677. 
Be'Tegistrciion,  under  Act  of  1862, 
of  Companies  registered  under 
Joint  Stock  Companies  Acts,  not 
necessary. 
Be  Torbay  Bath   Company,   32 
Beay.  581. 
Behearing,    See  also  Beviewing, 

motion  refused, 

Sanderson's  Case,  19  L  J,  N  S, 
Ch.  122;  1  Mac.  &  G  306;  1 
HaU  &  Tw.  486. 
— —  time  for, 
Besley's  Case,  20  L  J,Ch.  385; 
3  M  &  G  287. 
of  appeal  on  fresh  evidence,  al- 


lowea, 

Saunders'  Case,  12  W  B  502 ;  10 
L  T,  N  s  a 
Betum  to  shareholders  or  dividend, 

scrip   shares,  where  some  not. 

forthcoming. 
Be  Madrid  and  Valencia  Bailway 
Co.  Ex  parte  Quilter,  5  De  Gex 
&S276. 

to  directors  where  other  shares 

not  to  he  heard  of 
Be  Worcester,  Tenbury  and  Lud- 
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Betum — continued. 

low  Bailway  Co.,  3  Da  Gex  &  S 
189. 
Beviewing  decistoHy  Htm  for, 

HoU*s  Case,  3  De  Gex  &  S  99; 
leave  given  to  dispute  liability. 
Hutchinson's  Case,  1  De  Gex  &  S 

563»  where  law  altered. 
Viscount  Curzon's  Case,  4  W  B 
(y  c  x)  495;  3  Brew  508. 

power  to  review  on  new  facie, 

Kelly's  Executors'  Case,  9  W  R 
(Vc  X)  329;  3  L  T,  N  S 
o44. 
.  ■  -  decieion  on  the  same  evidence, 
not  allowed. 
Best's  Case,  20  L  J,  N  S,  Ch. 
125;  ISim.  NS193. 

the  like,  allowed, 

Crossfield's  Case,  22L  J,  N  S,  Ch. 
208;  2  De  Gex  M&G  128; 
20  L  J,  Ch.301;  4DeGex&S 
338. 
S€ile,  opening  biddings  refused. 
Be  Northumberland  and  Durham 
District  Bank,  9  W  B  (v  ex), 
584;  4LT,NS633. 

right  of  contributories    to   he 

present  on  fixing  reserved  hid- 
dings. 
Be  Imperial  Salt  and  Alkali  Co., 
Slatterns  Executors,  21 L  J  Bep., 
N8,  Ch.  224;   1  De  Gex  M  & 
G64;5DeGex&S34. 
Sequestration,  party  abroad. 
Be  East  of  England  Bank,  13  W 
B  (V  c  X)  128. 
Service  of  petition  to  wind  up.     See 

Petition, 
Shorthand  writer,  appointment  of,  to 
take  evidence,  allowed. 
Be  London  and  Birmingham  &c. 
Bailway,  6  W  B  (v  c  x)  141. 
Solicitor,  appointvnent  of,  where  two 
official  managers. 
Bass's  Case,   18  L  J,  K  S,  Ch. 
245;  1  De  Gex  £c  S  722. 
Staying  proceedings,  order  for  the 
purpose  discharged, 
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Carets  Case,  2  W  B  367 ;  23  L 

J,  N  S,Ch.  761 ;  5  DeOezM^ 

G94;  2Sm.&Gl. 

Underwood's  Case,  23  L  J,  K  S, 

Ch.  943;  5  De  Gex  M  &G677. 

right  to  proceed  with  taxation 

of  costs  notwithstanding  order 
to  stay  proceedings, 
Clifton's   Case,   3  W  B  8  ;    24 
LJBep.,  N  S,  Oh.  83;    5  De 
Gex  M  &  G  743. 
.Time  for  disputing  liability. 

Holt's  Case,  3  De  Gex  &  S  99. 
Voluntary  winding  up, 

—  hiU  filed  by  Creditor  to  have 
voluntary  winding  up  continued 
under  direction  of  the  Court, 
sustained, 

Lowndes  t.  Gamett  and  Moseley 
Gold  Mining  Co.,  10  W  B 
(vcw)264;  2  J&H282. 

—  confirmation  of,  acauiescence. 
Be  Anglo  Australian  Gold  Mining 

Mining  Co.  (v  c  x),  10  W  B 
309;  6LT,NS340. 

—  costs  of  opposing  shareholder, 
cgppointmewt  of  official  liqui- 
dator. 

Be  Minima  Organ  Ca  (Limited), 

11  W  B  (vex)  530;    8  L  T, 

NS109. 
Be  Torquay  Bath  Co.,  (m  r)  11 

WB653;  9  Jur.  633  ;  8  L  T, 

N  S  527 ;  2  N  B  98. 
Be  West  SUrer  Bank  Mining  Co. 

(Limited),  11  W  B  394;  9  Jur., 

N  S  632  ;  1  N  B  463. 

—  injunction  to  restrain  action. 
Be  Keynsham  Co.,  (m  r)  11  W  B 

926;  8LT,NS687;   2  N  B 

478. 
Be  Life  Association  of  England, 

34  L  J,  Ch.  64. 
—'^petition  by  contributory,  Com- 

pofMfs  Act,  1856. 
Be  Fire  Annihilator  Co.,  11  W  B 

654;  9  Jur.  NS  633;    2  N  B 

99. 
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^-—  official  liquiaator,  void  appomt- 
ment  of. 
Be  StearicAdd  Co.,11  W  B  980; 
2NB644. 
— —  apptmUment  of. 
Be  The  Llanfrynach  Silver  Lead 
Hining  Co.  (Limited),  9  W  B 
600  ;  4  L  T,  N  S  154. 
Be  The  Anglo  Califomian  Gold 
Mining  Co.  y.  Lewis,  9  W  B, 
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Bzch.  126;    30  L  J,  Exch.  50  ; 

6  H  &  N  Exch  174. 

staying  proceedings. 

Be  Northnmberland  &c  Banking 

Company,  6  W  B  (v  c  ic)  316  ; 

27  L  J,  Ch.  354,  appeal. 
6WB(LJ)  527;    27  L  J,  Ch. 

356;  4Jur.NS  419;  31  L  T 

107. 
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INTRODTTOTION. 


By  iihe  Companies  Act,  1862,  the  sole  jurisdiction  to 
wind  up  Joint  Stock  and  other  Companies,  whose  regis- 
tered office  or  place  of  business  is  situated  in  England, 
has,  with  some  few  exceptions,  been  vested  in  the  Court 
of  Chancery,  and  the  effect  of  the  Sules  of  11th  Novem- 
ber, 1862,  made  under  that  Act,  is  to  assimilate  the 
practice  on  the  winding  up  of  Companies  by  the  Court  of 
Chancery,  so  far  as  the  case  will  admit,  to  the  general 
practice  of  the  Court  in  suits  and  matters  instituted 
therein.  To  those  therefore  who  are  acquainted  with 
the  proceedings  in  Chanceiy,  and  the  course  pursued  in 
the  various  stages  of  a  suit,  the  steps  to  be  taken  in  the 
process  of  winding  up  a  Company  will,  with  the  aid  of 
the  special  provisions  of  the 'Act  and  Sules,  at  once 
become  plain,  but  even  to  them  a  reference  to  the  enact- 
mente  and  rules  relating  to  the  particular  steps  may  be 
useful.  There  are  many,  however,  who  are  not  acquainted 
with  the  proceedings  in  Chancery,  and  to  those,  as  well 
as  to  the  former  class,  it  is  hoped  this  work  will  be  found 
an  aid  in  the  conduct  of  proceedings  which  have  now 
become  so  important  a  branch  of  the  business  of  the 
Court  It  appears  by  a  list*  lately  published,  that  whilst 
about  3,500  Companies  have  been  formed  and  registered, 

*  The  Joint  Stock  Company's  lAet,  1865.    Leighton,  Fleet  Street. 
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or  registered  only,  Binoe  the  year  1856,  about  1000  have 
ceased  to  exist,  and  the  present  mania  for  formation  of 
Companies  would  appear  to  justify  the  opinion  that  in  the 
course  of  time  many  more  Companies  wiU  be  womid  tip 
than  have  been  hitherto.  The  principle  of  limited  liability, 
whilst  in  itself  of  such  vast  utility  in  the  extension  of 
commerce,  has  led,  and  will  no  doubt  in  future  lead,  to 
the  formation  of  Companies  for  objects  which  cannot 
possibly  be  carried  out,  or  to  attain  which  the  parties 
having  the  conduct  of  the  nfiairs  of  the  Company  are 
incapacitated,  either  by  reason  of  the  constitution  of  the 
Company  itself  or  from  other  causes.  It  will  also  be 
found  that,  many  Companies  being  purely  speculative 
schemes,  their  final  failure  is  a  natural  consequence. 

The  desire  of  the  writer  of  the  present  work,  has  been 
to  set  out  OS  clearly  as  possible  the  practice  applicable  to 
each  particular  stage  in  the  winding  up  of  a  Company, 
and  also  the  effect  of  numerous  decisions  which  are 
reported  on  the  subject  ^or  this  purpose,  all  the  sections 
and  rules  relating  to  each  subject  have  been  collected 
together  and  printed  in  full,  and  the  decisions  and  practice 
are  then  stated.  By  this  means  it  is  conceived  the  work 
will  be  useful  os  giving,  in  a  collective  form,  all  the 
sections  and  rules  relating  to  any  particular  matter,  and 
enabling  the  practitioner  to  refer  thereto  at  once  witiiout 
having  to  search  in  various  parts  of  the  Act  for  sections 
applicable  to  the  same  matter  but  set  out  in  different 
places. 

Before  concluding,  the  attention  of  the  reader  is  pro- 
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posed  to  be  drawn  to  the  provisions  of  the  Act  of  1862 
with  regard  to  the  registration  of  Companies,  a  knowledge 
of  which  will  be  essential,  not  only  to  those  engaged  in 
the  winding  up  of  Companies  but  to  others.  Firstly,  as  to 
.  Companies  which  may  register  under  the  Act  of  1862. 
These  Companies  are : — 

AAy  Company  formed  after  the  passing  of  the  Act 
of  1862,  consisting  of  seven  or  more  members  associated 
for  any  lawful  purpose  (see  sect  6). 

Every  Company  existing  at  the  commencement  of 
the  Act,  including  any  Company  registered  under  the 
Joint  Stock  Companies  Acts,  1856  and  1857,  the  Joint 
Stock  Banking  Companies  Acts,  1857,  and  the  Act  for 
enabling  banking  Companies  to  be  formed  on  the  prin- 
ciple of  limited  liability,  consisting  of  seven  or  more 
members,  and  any  Company  formed  after  the  passing 
of  the  Act  of  1862,  in  pursuance  of  any  Act  of  Par- 
liament other  than  that  Act,  or  of  letters  patent,  or 
being  a  Company  engaged  in  working  mines  within  and 
subject  to  the  jurisdiction  of  the  Stannaries,  or  being 
otherwise  duly  constituted  by  law,  and  consisting  of 
seven  or  more  members  (sect.  180).    But  see  posU 
Every    Joint   Stock   Company,  however,  must  have  a 
permanent  paid  up  or  nominal  capital  of  fixed  amount, 
divided  into  shares,  also  of  fixed  amount,  or  held  and 
transferable  as   stock,   or   divided   and   held  partly  in 
one  way  and   partly  in  the  other,  and  formed  on  the 
principle  of  having  its  members  the  holders  of  shares  in 
such  capital,  or  the  holders  of  such  stock,  and  no  other 
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persons,  and  such  Company,  when  registered  with  limited 
liability  nnder  the  Act,  is  to  be  deemed  a  Company 
limited  by  shares  (sect.  181). 

It  is  not  requisite  that  the  Company  should  be  a  Joint 
Stock  Company  to  enable  it  to  register  (sect  184). 
But  see  exceptions  to  the  above  in  sect  179. 

A  Company  may  be  registered  with  the  sole  ^ew  of 
its  being  wound  up  (sect.  180). 

Secondly,  as  to  Companies  which  mtut  register  imder 
the  Act 

These  are,  1st  Every  Company,  association,  or  partner- 
ship, consisting  of  more  than  ten  persons,  formed  after 
the  commencement  of  the  Act  for  the  purpose  of  carry- 
ing on  the  business  of  banking,  unless  it  is  formed  in 
pursuance  of  some  other  Act  of  Parliament  or  of  letters 
patent  Banking  Companies  existing  before  the  7  &  8 
Vict.  c.  113  are  not  required  to  register. 

2nd.  Every  Company,  association  or  partnership,  con- 
sisting of  more  than  twenty  persons,  formed  after  the 
commencement  of  the  Act  for  the  purpose  of  carrying  on 
any  other  business  that  has  for  its  object  the  acquisition 
of  gain  by  the  Company,  association,  or  partnership,  or  by 
the  individual  members  thereof,  unless  it  is  formed  in 
pursuance  of  some  other  Act  of  Parliament  or  of  letters 
patent,  or  is  a  Company  engaged  in  working  mines, 
within  and  subject  to  the  jurisdiction  of  the  Stannaries 
(sect.  4). 

Srd.  Every  insurance  Company  completely  registered 
under  the  8  Yict  c.  110,  and 
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4:th.  Every  Company  required  by  any  Act  repealed  by 
the  Act  of  1862  to  roister  under  the  Joint  Stock  Com- 
panies Acts,  or  any  one  of  such  Acts,  and  which  has  not 
so  registered  (sect.  209). 

The  expression  "  The  Joint  Stock  Companies  Acts,"  is 
explained  by  sect.  175  to  mean,  the  Joint  Stock  Com- 
panies Act,  1856,  the  Joint  Stock  Companies  Acts,  1856, 
1857,  the  Joint  Stock  Banking  Companies  Act,  1857,  and 
the  Act  to  enable  Joint  Stock  Banking  Companies  to  be 
formed  on  the  principle  of  limited  liability.  The  non- 
registration of  Companies  in  pursuance  of  sect.  209,  dis- 
ables such  Companies  from  suing  or  presenting  a  petition 
to  wind  up,  and  also  creates  other  disabilities  (sect.  210). 

Thirdly.  As  to  Companies  which  cannot  register  under 
the  Act  of  1862. 

1st.  No  Company  having  the  liability  of  its  members 
limited  by  Act  of  Parliament  or  letters  patent,  and  not 
being  a  Joint  Stock  Company  as  defined  in  sect.  181,  is 
to  register  in  pursuance  of  Part  7  of  the  Act. 

2nd.  No  Company  having  the  liability  of  its  members 
limited  by  Act  of  Parliament  or  by  letters  patent,  is  to 
register  under  the  Act,  in  pursuance  of  Part  7,  as  an 
unlimited  Company,  or  as  a  Company  limited  by 
guarantee. 

3rd.  Ko  Company  that  is  not  a  Joint  Stock  Company, 
as  defined  in  sect.  181,  is  to  register,  in  pursuance  of  Part 
7,  as  a  Company  limited  by  shares  (and  see  sect.  179). 

4th.  A  Bank  of  Issue  cannot  register  as  a  limited  Com- 
pany in  respect  of  such  issue  (sect.  182). 

b  3 
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The  practice  on  the  formation,  incorpoltition  and  regis- 
tration of  Companies  and  summary  of  the  provisionB 
of  the  Companies  Act,  1862,  relatiye  to  the  distribution 
of  capital,  liability  of  members,  and  the  management 
and  administration  of  Companies  and  associations  nnder 
the  Act 


Joint  Stock  Companies  are  formed  in  six  different -ways. 
1st  By  royal  charter ;  2nd,  by  letters  patent,  nnder  the 
7  W.  4  &  1  Vict.  c.  73.  3rd,  by  special  Act  of  Parliament, 
4th,  by  registration  nnder  the  Act  of  1862,  5th,  by  deed 
of  settlement,  'where  the  number  of  shareholders  in  the 
Company  is  less  than  twenty  (except  in  the  case  of 
Banking  Companies),  and  6th,  by  registration  under  the 
Industrial  and  Provident  Societies  Act,  1862» 

1. — OOMPAIOES  ESTABLISHED  BY  BOYAL  OHABTEB. 

The  charter  establishing  these  Companies  is  obtained 
upon  petition  to  the  Queen  in  counsel.  The  petition  is 
engrossed  and  signed  by  the  promoters  and  presented  in 


OK  THE  FOBMATION  OF  G01CPANIS8.  XXXV 

duplicate  with  three  prints  of  the  draft  of  the  proposed 
charter  printed  with  half  margin,  at  the  Privy  Council 
OflSce,  Downing  Street.  The  petition  ifi  then  referred 
by  Her  Majesty,  through  the  Council,  either  to  the  Board 
of  Trade,  the  Colonial  Office  or  the  Foreign  Office, 
according  to  the  place  where  it  is  intended  the  Company 
shall  be  established,  or  to  the  interests  which  will  be 
affected  thereby.  The  solicitor  conducting  the  matter 
ascertains  to  which  board  or  office  the  petition  is  referred, 
and  puts  himself  in  communication  therewith,  so  as  to 
supply  any  information  that  may  be  required. 

By  the  7  Wm.  4  &  1  Vict.  c.  73,  s.  32,  it  is  provided 
that  when  an  application  for  a  charter  shall  have  been 
referred^  before  any  report  shall  be  made  to  Her  Majesty 
or  the  charter  granted,  notice  of  the  application  is  to  be 
inserted  by  the  parties  applying  three  several  times  in 
the  London  Gazette^  and  in  one  or  more  of  the  newspapers 
circulating  within  the  county  in  whidi  it  is  proposed  that 
the  principal  place  of  business  of  such  Company  shall  be 
established  at  intervals  of  not  less  than  one  week.  The 
papers  are  usually  two.  These  advertisements  will  there- 
fore have  to  be  inserted  and  the  papers  produced  to  the 
board  or  office  to  which  the  petition  is  referred.  The 
application  is  then  reported  on  by  the  Board  of  Trade, 
Colonial  Office  or  Foreign  Office  as  the  case  may  be,  and 
if  the  application  is  granted  another  copj  of  the  draft 
charter  may  be  required  with  all  the  alterations  suggested 
during  the  progress  of  the  matter  before  the  board  or  other 
office  for  the  purpose  of  being  finally  settled  by  the 
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Attorney  and  Solicitor  General.  The  draft  charter  is 
accordingly  ref  en^ed  to  those  law  officers,  and  the  solicitor 
communicates  with  them  and  pays  their  fees.  When 
settled  it  is  retomed  by  the  Attorney  General  to  the 
Comicil  Office  and  is  then  sent  to  the  Home  Office  for 
completion  and  to  have  the  great  seal  attached  thereto. 
The  solicitor  will  have  to  pay  certain  fees  before  the 
charter  is  delivered,  and  as  the  charter  provides  that  the 
original  or  the  enrolment  thereof  shall  be  evidence,  it 
should  be  enrolled  in  the  Court  of  Chancery. 

Prior  to  the  Act  of  1862,  the  following  course  was  some- 
times adopted.  Before  the  petition  for  the  charter  was 
presented  a  deed  of  settlement  was  executed,  and  the 
Company  provisionally  registered,  and  subsequently  com- 
pletely registered  under  the  Act  of  7  &  8  Vict,  c  110, 
and  the  charter  was  granted  incorporating  the  Company 
in  the  terms  of  the  deed  of  settlement,  and  confirming  such 
deed,  but  making  the  special  provisions  mentioned  in  the 
charter.  It  would  seem  therefore  that  (the  7  &  8  Vict. 
c.  110  being  repealed)  the  course  would  be  to  register  any 
future  Company  imder  the  Act  of  1862,  as  a  limited  or 
unlimited  Company,  or  a  Company  limited  by  guarantee, 
and  then  to  apply  for  a  charter.  Companies  thus  formed 
are  of  course  incorporated. 

2. — OOHPANIES  ESTABLISHM)  BT  LETTERS  PATENT. 

These  Companies  are  established  under  the  Act  7  Wm.  4 
&  1  Vict.  c.  73,  by  sect.  2  of  which  it  is  provided  that  Her 
Majesty  may,  by  letters  patent  issued  under  the  great  seal, 
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grant  to  any  Company  or  body  of  persons  associated 
together  for  any  trading  or  other  purposes  whatsoever, 
and  to  the  heirs,  executors,  administrators  or  assigns  of 
such  persons,  although  not  incorporated  by  such  letters 
patent,  any  privilege  or  privileges  which,  according  to  the 
rules  of  the  common  law  it  would  be  competent  to  Her 
Majesty  to  grant  to  any  such  Company  or  body  of  persons 
in  and  by  any  charter  of  incorporation. 

These  letters  patent  are  in  fact  the  same  thing  as,  though 
different  in  form  to,  a  charter,  except  that  the  Company  is 
not  incorporated  by  such  letters  patent,  and  that  there  are 
provisions  in  the  Act  relative  to  letters  patent  which  are 
not  applicable  to  Companies  established  by  charter.  The 
letters  patent  are  obtained  in  the  same  manner  as  a  charter, 
as  above  detailed,  and  the  same  advertisements  are  to  be 
inserted  (sect.  32).  A  deed  of  partnership  or  association, 
or  an  agreement  in  writing  of  that  nature,  must  however 
be  executed  in  the  form  and  containing  the  particulars 
set  forth  in  sect.  5.  The  letters  patent  may  provide  for 
carrying  on  suits  in  the  name  of  one  of  the  officers  of  the 
Company  appointed  for  the  purpose,  and  for  restricting 
the  liability  of  the  Company  as  set  forth  in  sects.  3  and  4. 

From  the  time  the  letters  patent  are  granted  returns 
have  to  be  made  to,  and  to  be  registered  at,  the  Enrolment 
Office  of  the  Court  of  Chancery,  and  not  to  the  Registrar 
of  Joint  Stock  Companies,  as  in  the  case  of  other  Com- 
panies. The  particulars  of  the  returns  required  will  be 
found  in  the  Act,  and  also  various  special  provisions  for 
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the  government  of  the  Company  and  its  afiairs,  and  for  the 
protection  of  the  ehareholders. 

It  is  possible,  having  regard  to  the  facilities  for  registra- 
tion and  incorporation  under  the  Act  of  1862,  that  few 
Companies  will  in  future  be  formed  by  letters  patent,  but 
any  such  future  Companies,  as  also  Companies  already  so 
formed  which  are  Joint  Stock  Companies,  may  be  r^ifl- 
tered  under  sect.  180  of  the  Act  of  1862,  subject  to  the 
provisions  of  sect.  179,  and  their  affairs  may  be  woimd  up 
under  such  Act ;  and  Companies  already  formed  by  letters 
patent  which  are  not  Joint  Stock  Companies  may  be 
registered  under  the  Act  of  1862  (sect.  184),  subject  to  the 
provisions  of  sect.  179,and  maybe  woimd  up  under  that  Act. 

3. — OOMPAIOES  SSTABLISHED  BY  SPECIAL  ACT  OF 

PABLIAMENT. 

The  proceedings  for  obtaining  an  Act  of  Parliament 
being  in  themselves  of  special  character,  a  brief  reference 
can  only  be  made  thereto,  having  regard  to  the  limits  of 
this  work.  Since  the  Act  of  1862,  Companies  intending 
to  obtain  a  special  Act  of  Parliament  have  in  some 
instances  registered  themselves  under  the  Act  of  1862, 
stating  one  of  their  objects  to  be  the  obtaining  a  special 
Act.  The  formation  of  the  Company  will,  in  this  case,  be 
as  described  hereafter,  and  the  special  Act  afterwards 
obtained,  so  to  speak,  doubly  incorporates  the  Company. 
All  future  Companies  which  are  formed  by  special  Act  of 
Parliament  without  registration  may  be  registered  under 
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sect.  180  of  the  Act  of  1862,  subject  to  the  provisions  of 
sect  179,  and  whether  registered  or  not  may  be  wound 
up  under  that  Act. 

4.— COMPAKnSS  ESTABLISHED   BY   BEGISTBATION   VNUER   THB 

ACT  OF  1862. 

By  sects.  6  and  7  of  the  Act  of  1862  any  seven  or  more 
persons  may,  by  subscribing  their  names  to  a  memorandum 
of  association,  and  otherwise  complying  with  the  requisi- 
tions of  the  Act  in  respect  of  registration,  form  an  incor- 
porated Company  with  or  without  limited  liability.  The 
liability  of  the  members  of  the  Company  may  be  limited 
by  the  memorandimi  of  association : — 1st.  Either  to  the 
amoimts  unpaid  on  the  shares  held  by  them  respectively, 
or,  2nd.  To  such  amount  as  the  members  may  respectively 
undertake  by  the  meiiiorandum  of  association  to  con- 
tribute to  the  assets  of  the  Company  in  the  event  of  its 
being  wound  up ;  or,  8rd.  The  Company  may  be  regis- 
tered with  unlimited  liability. 

1st  Begistration  of  a  Company  limited  by  Shares. 

The  first  step  towards  the  registration  of  a  Company 
under  the  Act  of  1862  is  the  preparation  of  the  memo- 
randmn  of  association.  The  memorandum  in  the  case  ol 
a  Company  limited  by  shares  is  to  set  forth  (1st.)  "  The 
name  of  the  proposed  Company  with  the  addition  of  the 
word  ^  limited'  as  the  last  word  of  such  name.  (2nd.) 
The  part  of  the  United  Kingdom,  whether  England, 
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Scotland  or  Ireland,  in  which  the  registered  office  of  the 
Company  is  proposed  to  be  situate.  (3rd.)  The  objects 
for  which  the  proposed  Company  is  to  be  established. 
(4th.)  A  declaration  that  the  liability  of  the  members  is 
limited,  and  (5th.)  The  amount  of  the  capital  with  which 
the  Company  proposes  to  be  registered,  divided  into  shares 
of  a  certain  fixed  amount."  No  subscriber  is  to  take  less 
than  one  share,  and  each  is  to  write  opposite  his  name  in 
the  memorandum  of  association  the  number  of  shares  he 
takes.  The  memorandum  of  association  is  prepared 
according  to  Form  A.  in  the  2nd  Schedule  to  the  Act,  it 
is  printed  on  cream  coloured  foolscap,  and  is  then  to  be 
signed  by  the  subscribers  in  the  presence  of  and  to  be 
attested  by  one  witness  at  the  least.  It  is  also  to  be  stamped 
with  a  35*.  deed  stamp  (sect.  11).  When  thus  completed, 
it  is  registered  at  the  office  of  the  Eegistrar  of  Joint 
Stock  Companies,  Serjeants'  Inn,  Fleet  Street,  who  is 
entitled  to  receive  upon  such  registration  the  fees  set 
forth  in  Table  B.  of  the  Act.  Along  with  this  memo- 
randum there  may  be  registered  articles  of  association 
which  are  to  be  signed  by  the  subscribers  to  the  memo- 
randum of  association  and  witnessed  by  one  witness  at 
Jhe  least  (sect.  16).  The  articles  are  to  be  expressed  in 
separate  paragraphs,  numbered  arithmetically,  and  may 
adopt  all  or  any  of  the  provisions  contained  in  Table  A. 
in  the  1st  Schedule  to  the  Act.  They  are  printed  in  the 
same  way  as  the  memorandum  of  association,  and  must 
be  stamped  with  a  35«.  deed  stamp,  with  IO5.  followers 
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according  to  the  length  (sects.  14  and  16).  It  is  not  absolutely 
necessary  however  in  the  case  of  a  Company  limited  by 
shares,  that  articles  of  association  should  be  registered, 
but  if  they  are  not,  or  in  so  far  as  the  articles  (if  any) 
do  not  exclude  or  modify  the  regulations  contained  in 
Table  A.,  the  last  mentioned  regulations  are,  so  far  as 
the  same  are  applicable,  to  be  deemed  the  regula- 
tions of  the  Company  in  the  same  manner  and  to  the 
same  extent  as  if  they  had  been  inserted  in  the  articles 
of  association  and  the  articles  had  been  duly  registered 
(sect.  15).  If  no  articles  are  registered  the  memorandum 
is  registered,  and  marked  outside  ^'registered  without 
articles  of  association,"  and  upon  such  registration,  or 
upon  the  registration  of  the  articles  (if  any),  the  registrar 
is  to  give  a  certificate  that  the  Company  is  incorporated 
as  a  limited  Company  (sect.  18). 

It  is  sometimes  desired  to  have  specific  articles  of 
association  for  the  -particular  Company,  but  it  is  foimd 
that  in  consequence  of  their  special  and  lengthy  character 
the  stamp  duty  thereon  would  be  large.  The  following 
course  has,  under  such  circumstances,  been  adopted : — 

The  Company  is  registered  "without  articles  of  asso- 
ciation," and  then  a  special  general  meeting  of  the 
subscribers  to  the  memorandum  of  association  and  of  the 
other  members  of  the  Company  (if  any)  is  called  for  the 
purpose  of  passing  a  special  resolution,  under  sect.  50, 
altering  the  regulations  of  the  Company  contained  in 
Table  A.,  and   making  new  regulations  in   exclusion 
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thereof.  The  definition  of  a  ^^  special  resolution"  is 
contained  in  sect  51.  The  following  is  a  form  of  reso- 
lution  which  has  been  passed  under  such  circumstances  :-* 

Besolved, — ^^  That  the  regulations  contained  in  Table  A. 
of  the  JLst  Schedule  to  the  Companies  Act,  1862,  shall 
not  apply  to  this  Company ;  but  that  in  lieu  thereof  the 
regulations  now  produced  and  signed  by  ,  the 

chairman  of  this  meeting,  shall  be  the  Company's  articles 
of  association."  The  resolution  confirming  tiie  same 
(see  sect  51)  was  as  follows : — Besolved,  ^^  That  the  reso- 
lution passed  at  a  special  meeting  of  this  Company  on 
the  day  of  last,  ^  That  &c.'  [copy  resolution 

as  above]  be  confirmed." 

Upon  this  ^^  special  resolution"  being  passed,  it  is 
printed,  and  forwarded  within  fifteen  days  to  the  regis- 
trar of  Joint  Stock  Companies,  to  be  recorded  by  him, 
and  the  articles  of  association  accompany  it ;  a  fee  of 
6s.  is  then  paid  (sect  53  and  Table  B.).  A  copy  of 
the  resolution  is  to  be  forwarded  to  each  member,  on 
payment  of  Is.  each  (sect.  54). 

When  the  Company  has  thus  become  incorporated  as 
aforesaid,  the  subscribers  to  the  memorandum  of  asso- 
ciation, together  with  such  other  persons  as  may  from 
time  to  time  be  members  of  the  Company,  thereupon 
become  ^^  a  body  corporate  by  the  name  contained  in  the 
memorandum  of  association,  capable  forthwith  of  exer- 
cising all  the  functions  of  an  incorporated  Company,  and 
having  perpetual  succession  and  a  common  seal,  with 
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power  to  hold  lands,  but  with  such  liability  on  the  part 
of  the  members  to  contribute  to  the  assets  of  the  Company 
in  the  event  of  the  same  being  wound  up  as  is  hereinafter 
mentioned"  (sect  18).  The  certificate  of  incorporation 
is  prepared  by  the  registrar,  and  delivered  to  the  party 
registering  in  the  course  of  a  few  days.  It  is  conclusive 
evidence  that  all  the  requisitions  of  the  Act  in  respect  of 
registration  have  been  complied  with  (sect.  18). 

IT^otice  of  the  situation  of  the  registered  office  of  the 
Company  has  then  to  be  given.  A  form  of  notice  may 
be  obtained,  which,  when  filled  up,  may  be  signed  by  one 
of  the  directors  of  the  Company.  If  the  Company  carries 
on  business  without  having  a  registered  office,  and  without 
giving  this  notice,  a  penalty  of  52.  per  day  is  incurred 
(sects.  89,  40).  Sect.  41  provides  for  the  publication 
of  the  name  of  a  limited  Company  outside  its  office  or 
place  of  business  in  a  conspicuous  place.  It  is  also  to 
have  its  name  engraven  on  its  seal,  and  mentioned  in  all 
notices,  advertisements,  bills  of  exchange,  and  other 
documents.  Immediately  after  the  registration  of  the 
Company  directors  will  be  appointed  in  manner  provided 
by  the  articles  of  association.  Table  A.  provides  that 
"  until  directors  are  appointed,  the  subscribers  to  the 
memorandum  of  association  shall  be  deemed  to  be 
directors." 

The  books  required  to  be  kept  by  a  limited  Company 
are, — a  register  of  members^  which  is  to  contain  the  names 
and  addresses  of  its  members,  their  occupation,  and  the 
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number  of  shareB  held  by  each,  and  the  distingaifihing 
number  thereof ,  the  amount  paid,  agreed,  or  considered 
to  be  paid  thereon,  and  the  dates  when  the  several  persons 
became  members,  or  ceased  to  be  so  (sect.  25).  No  entry 
of  any  trust  is  to  be  made  on  the  register  (sect.  30). 

An  annual  lut  of  members  is  also,  within  seven  days 
after  the  fourteenth  day  succeeding  the  day  of  the 
ordinary  general  meeting,  to  be  inserted  in  a  separate 
part  of  the  register  containing  the  particulars  set  forth  in 
sect.  26,  and  a  copy  is  forthwith  to  be  sent  to  the  Begistrar 
of  Joint  Stock  Companies,  under  a  penalty  of  5/.  per  day 
(sect.  26). 

A  register  of  mortgages  is  also  to  be  kept  (sect.  43),  and 
a  minute  book  ofmeetings,  the  entries  wherein  are  to  be 
signed  by  the  chairman  of  the  meeting  at  which  the  reso- 
lutions are  passed  or  proceedings  had,  or  by  the  chairman 
of  the  next  succeeding  meeting. 

All  appointments  of  directors,  managers  or  liquidators, 
are  to  be  deemed  valid,  and  all  acts  done  by  them  are  to 
be  valid,  notwithstanding  any  defect  that  may  afterwards 
be  discovered  in  their  appointment  or  qualifications,  if 
the  minutes  of  the  meeting  at  which  they  were  appointed 
are  signed  as  above  (sect  67). 

The  following  books  are  also  kept,  viz. : — A  register  of 
transfers  of  shares,  a  share  ledger  and  cash  booky  directors^ 
attendance  booky  and  the  necessary  books  of  account  for 
the  particular  business  to  be  carried  on. 

There  is  no  objection  to  the  prospectus  of  the  Company 
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being  issued  before  the  registration,  and  before  appli- 
cations  for  shares  are  received,  and  that  course  is  very 
often  adopted,  but  in  such  cases  any  material  variation 
between  the  memorandum  and  articles  of  association 
and  the  prospectus  would  render  the  contract  to  take 
sliares  void.  (Re  Scottish  Finance  Banking  Company, 
Limited^  Ship's  Case,  13  W.  B.  450  ;  see  also  fFords' 
worths  Law  of  Joint  Stock  Companies,  3rd  ed.,  pp.  16  to 
21.)  Should  the  prospectus  be  issued  before  the  full 
incorporation  of  the  Company,  the  form  of  application 
for  shares  should  empower  the  promoters  to  apply  the 
whole  or  any  necessary  part  of  the  deposit  money  in 
payment  of  preliminary  expences ;  otherwise  if  the  scheme 
fails  the  whole  of  the  deposits  may  be  recovered  back. 
(  Wabtah  v.  Spottiswoode,  15  M.  &  W.  501.) 

The  shares  of  the  Company  are  to  be  numbered,  and 
are  personal  estate  (sect.  22).  A  certificate  under  the 
common  seal  of  the  Company  specifying  the  shares  held 
by  a  member  is  primd  facie  evidence  of  the  title  to  such 
shares  (sect.  31). 

It  is  not  requisite  for  the  members  to  sign  any  deed 
agreeing  to  take  shares  in  the  Company.  It  is  sufficient 
if  they  sign  an  application  for  the  shares  on  the  form 
generally  printed  upon  the  prospectus,  and  if  that  appli- 
cation is  followed  by  allotment  of  the  shares  and  pay- 
ment by  the  member  of  the  deposit  thereon  (sect.  23). 
A  form  of  application  for  shares  generally  used  is  as 
follows:— 
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"  To  the  directors  of  Company  (Limited). 

"  Gtentlemen, — ^Having  paid  the  sum  of  £  to 

your  Bankers,  I  hereby  request  that  you  will  allot  me 
shares  of  £         each  in  the  said  Company 

(Linuted),  and  I  agree  to  become  a  member  of  the  said 
Company,  and  to  accept  such  shares,  or  any  smaller  nimi* 
ber,  on  the  terms  of  the  articles  of  association,  which  I 
undertake  to  execute.  And  I  request  you  to  place  my 
name  on  the  register  of  shareholders  in  respect,  of  the 
shares  allotted  to  me. 

"  Name  in  fuU  -        -        .        . 

"  Address  in  full         -        -        .        - 

"  Occupation 

« Date  ." 

A  receipt  by  the  bankers  of  the  proposed  Company  is 
printed  beneath  the  application.  It  need  hardly  be 
observed  that  the  letter  of  allotment  should  not  differ 
in  terms  from  the  application,  or  the  contract  would  not 
be  complete. 

Shares  may  be  transferred  by  the  personal  representa- 
tive of  the  deceased  member,  without  such  personal 
representative  being  himself  a  member  of  the  Company 
(sect.  24).  The  liability  of  the  present  and  past  members 
of  the  Company  is  defined  by  sect.  38.  A  past  member 
is  only  liable  for  a  period  of  one  year  after  he  ceases  to 
be  a  member  for  debts  due  before  he  transferred  his 
shares,  and  not  at  aU  if  the  existing  members  are  able  to 
pay.  The  liability  of  members  is  limited  to  the  amount 
unpaid  on  their  shares. 
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The  register  of  members  is  to  be  open  for  inspection 
by  the  members,  and  by  any  other  person,  on  payment 
of  ls.j  at  the  registered  office  of  the  Company,  not 
less  than  two  hours  every  day  during  business  hours, 
and  copies  of  any  entries  therein  are  to  be  fumishend  at 
the  rate  of  6d.  per  folio  (sect  S2) ;  but  the  Company 
has  power,  upon  giving  notice  by  advertisement,  to  close 
the  register  for  any  time  or  times  not  exceeding  in  the 
whole  thirty  days  in  each  year  (sect.  33).  Any  improper 
entry  or  omission  of  entry  in  the  register  may  be  rectified 
or  supplied  on  application  by  motion  or  petition  to  any 
superior  Court  of  law  or  equity  (sects.  35,  36).  And 
see  the  Chapter  on  Contributories  and  Index  of  Cases. 

The  time  for  and  manner  of  service  of  notices  by  the 
Company  wiU  be  proyided  for  by  the  articles  of  asso. 
ciation  (and  see  paragraphs  95,  96,  97,  Table  A.). 
They  will  generally  have  to  be  served  by  post  in  a  prepaid 
letter  addressed  to  the  members.  They  may  be  signed 
by  any  director  or  secretary,  or  other  authorised  officer 
of  the  Company,  may  be  in  print  or  writing,  or  partly 
one  way  and  partly  the  other,  and  need  not  be  under  the 
seal  of  the  Company  (sect.  64). 

We  will  now  notice  some  general  clauses  of  the  Act 
which  affect  the  management  and  administration  of 
Companies  when  established. 

Ko  Company  must  carry  on  business  with  less  than 
seven  members  (sect.  48). 
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A  Company  limited  by  shares  may  so  far  alter  the 
memorandmn  of  association  (if  authorized  to  do  so  by  its 
regulations  as  originally  framed,  or  as  altered  by  special 
I-esolution,)  as  to  increase  its  capital  by  the  issue  of  new 
shares  of  such  amount  as  it  thinks  expedient,  or  to  con* 
solidate  and  divide  its  capital  into  shares  of  larger  amount 
than  its  existing  shares,  or  to  convert  its  paid  up  shares 
into  stock  (sect.  12).  Notice  of  such  consolidation  or 
conversion  of  shares  into  stock  must  be  given  to  the 
registrar  of  Joint  Stock  Companies  (sect.  28),  and  the 
register  of  members  and  the  list  sent  to  the  registrar  must 
show  the  amount  of  stock  held  by  each  member  (sect.  29). 
Notice  of  the  increase  of  the  capital  must  also  be  given 
within  fifteen  days  from  the  passing  of  the  resolution 
authorizing  such  increase  (sect.  34). 

A  Company  limited  by  shares  may  alter  its  articles  of 
association  by  special  resolution  passed  as  before  described 
(sect  50).  It  may  also,  with  the  sanction  of  a  special 
resolution,  and  with  the  approval  of  the  Board  of  Trade, 
change  its  name.  The  new  name  is  to  be  entered  by  the 
registrar,  who  is  to  issue  a  certificate  of  incorporation 
altered  accordingly.  Such  change  of  name  is  not,  how- 
ever, to  affect  any  rights  oi:  obligations  of  the  Company, 
or  any  proceedings  that  may  be  pending  (sect.  13).  A 
Joint  Stock  Company  cannot  take  the  name  of  a  corpora- 
tion. {Regina  v.  Registrar  of  Joint  Slock  Companies^ 
14  Jur.  348.)    There  must  not  be  identity  of  names  in 
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CompanieSy  but  if  such  should  happen  through  inadver- 
tence, the  last  registered  Company  may  change  its  name, 
with  the  sanction  of  the  registrar  (sect.  20). 

Companies  formed  for  the  purpose  of  promoting  "  art, 
science,  religion,  charity  or  any  other  like  object  not 
involving  the  acquisition  of  gain  by  the  Company,  or  the 
individual  members  thereof,''  cannot  hold  more  than  two 
acres  of  land  without  the  sanction  of  the  Board  of  Trade 
(sect.  21). 

Promissory  notes  or  bills  of  exchange  may  be  made, 
accepted  or  indorsed  in  the  name  or  on  behalf  of  the 
Company  by  any  person  acting  under  the  authority  of  the 
Company  (sect.  47.) 

Contracts  by  and  with  the  Company,  except  for  trivial 
acts,  should  be  entered  into  under  the  seal  of  the  Company. 
(See  on  this  subject  Wordsworth's  Law  of  Joint  Stock 
Companies,  pp.  140  and  425,  and  Thring's  Law  and  Prac- 
tice of  Joint  Stock  Companies,  vol.  1,  pp.  77  to  82,  and 
vol  2,  p.  64.) 

Deeds  may  be  executed  abroad  under  a  power  of  attor- 
ney from  the  Company,  sealed  with  its  common  seal 
(sect.  55). 

A  general  meeting  of  the  Company  must  be  held  once 
a  year.  At  the  meetings,  where  there  are  no  regulations 
as  to  the  same,  every  member  is  to  have  one  vote, 
seven  days  notice  of  such  meeting  is  to  be  given,  and  five 
members  may  summon  it,  and  the  members  present  may 
in  that  case  elect  the  chairman  (sects.  49,  52.) 
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In  an  action  for  payment  of  calls  or  other  monies  due 
from  a  member  the  declaration  need  only  allege  that  the 
defendant  is  a  member,  and  is  indebted  in  respect  of  the 
call  made  or  other  monies  due,  whereby  an  action  or  suit 
has  accrued  to  the  Company  (sect.  70).  (See,  as  to  making 
a  call,  Cornwall  Consolidated  Mining  Company  v.  Bennett^ 
6  Jur.  N.  S.  539).  A  defendant  in  an  action  brought  by 
a  limited  Company  may  apply  for  security  for  costs 
where  it  is  shewn  that  the  assets  of  the  Company  may  be 
insufficient  to  pay  such  costs  if  the  defendant  should  be 
successful  (sect.  69).  Disputes  may  be  submitted  to  arbi- 
tration (sect.  72).  An  assignee  of  any  chose  in  action 
formerly  belonging  to  a  Company  may  sue  in  his  own 
name  (sect.  157). 

Every  limited  banking  Company,  and  every  insurance 
Company,  and  deposit,  provident  or  building  Society  under 
the  Act  of  1862,  before  it  commences  business,  and  on 
the  first  Monday  in  February  and  the  first  Monday  in 
August  in  every  year,  is  to  prepare  a  statement  in  the 
form  marked  D.  in  the  1st  Schedule  to  the  Act,  or  as  near 
thereto  as  possible,  and  put  it  up  in  a  conspicuous  place 
in  the  registered  office  or  branch  office  of  the  Company. 
A  copy  is  to  be  given  to  every  member  and  to  every 
creditor  on  payment  of  6d.  (sect.  44). 

Except  in  the  case  of  a  banking  Company,  on  the 
application  of  members  holding  one-fifth  of  the  whole 
shares  of  the  Company  for  the  time  being  issued,  the 
Board  of  Trade  may  appoint  inspectors  to  examine  into 
the  affairs  of  the  Company,  and  to  report  thereon  as  the 
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Board  may  direct.  In  the  case  of  a  banking  Company 
that  appointment  may  be  made  on  the  application  of 
members  holding  not  less  than  one-third  part  of  the  whole 
shares  of  the  Company  for  the  time  being  issued  (sect.  56). 
The  application  must  be  supported  by  evidence  (sect.  67). 
The  examination  is  to  take  place  in  manner  pointed  out 
in  sect.  58,  and  the  result  reported  to  the  Board  of  Trade, 
who  will  forward  a  copy  of  the  report  to  the  registered 
office  of  the  Company,  and  furnish  a  further  copy  to  other 
persons  as  mentioned  in  sect.  59.  A  copy  of  this  report 
under  the  seal  of  the  Company  is  to  be  admissible  as  evi- 
dence of  the  opinion  of  the  inspectors.  The  Company 
may  also  appoint  inspectors  (sects.  60  and  61).  See,  as  to 
the  validity  of  appointmentB,  sect.  67. 

All  the  documents  registered  at  the  office  of  the  regis- 
trar of  Joint  Stock  Companies  may  be  inspected,  and 
copies  thereof  are  to  be  furnished ;  sect.  174  (5). 

Attention  ha^dng  thus  been  drawn  to  the  provisions  of 
the  Act  relating  to  the  management  and  administration 
of  Companies,  it  remains  to  be  added  that  the  clauses  of 
the  articles  of  association  will  of  course  require  careful 
attention,  and,  as  before  mentioned,  where  there  are  no 
articles  Table  A.  of  the  schedule  to  the  Act  applies.  It  is 
not  proposed  here  to  set  out  the  clauses  of  that  Table. 

2nd. — Registration  of  Companies  limited  by  Guarantee, 
and  not  having  a  Capital  divided  into  Shares. 

These  Companies  are  (vsdth  some  special  exceptions) 
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formed  and  registered  in  the  same  way  as  Companies 
limited  by  shares,  and  are  also,  with  some  special  excep- 
tions, applicable  to  the  particular  kind  of  Company 
affected  by  the  same  provisions  as  to  the  liability  of  the 
members  and  the  management  and  administration  of  the 
Company.  These  exceptions  are  as  follows : — The  memo- 
randum of  association  is  prepared  as  in  Form  B.  of  the 
2nd  Schedule  to  the  Act,  and  must  contain  particulars 
of  the  name  of  the  Company,  the  place  in  the  United 
Kingdom  where  the  registered  office  of  the  Company  is 
situated,  the  objects  for  which  the  Company  is  esta- 
blished, and  the  amount  which  eveiy  member  of  the 
Company  undertakes  to  contribute  whilst  he  is  a  member, 
or  within  one  year  after  (sect  9),  and  mtut  be  accompanied 
by  articles  of  association,  wherein  is  to  be  stated  the 
number  of  members  with  which  the  Company  proposes  to 
register.  The  promoters  may  however  adopt  the  whole 
or  any  part  of  the  provisions  in  Table  A.  A  Company 
limited  by  guarantee  cannot  alter  its  memorandum  of 
association  (sect.  12),  but  is  not  prevented  from  altering 
its  articles.  The  Company  is  to  keep,  at  its  registered 
office,  a  register  containing  the.  names,  addresses  and  occu- 
pations of  its  directors  and  managers,  and  send  to  the 
registrar  of  Joint  Stock  Companies  a  copy  of  such  register, 
and  is  to  notify  to  the  registrar  any  change  that  takes  place 
in  the  appointment  of  such  directors  or  managers  (sect.  46), 
under  a  penalty  of  51.  per  day.  Any  increase  in  the 
number  of  members  beyond  the  registered  number  is, 
under  a  penalty  of  51.  per  day,  to  be  notified  to  the  regis- 
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trar  of  Joint  Stock  Companies  within  fifteen  days  from 
the  time  the  increase  has  been  resolved  upon,  or  has  taken 
place ;  and  such  increase  is  to  be  recorded  by  the  registrar 
(sect  34).  No  contribution  is  to  be  required  from  a  mem- 
ber in  a  Company  limited  by  guarantee  beyond  the  amount 
of  the  undertaking  in  the  memorandum  of  association 
(sect.  38).  Table  A.  in  the  first  schedule  to  the  Act  will 
not,  of  course,  apply  (sect.  15)  unless  expressly  adopted. 

3rd. — Registration  of  Companies  limited  by  Guarantee, 
and  having  a  Capital  divided  into  Shares. 

A  Company  may  be  limited  by  guarantee,  and  also 
have  a  capital  divided  into  shares.  A  form  of  the  memo- 
randum and  articles  of  association  will  be  found  in 
Form  C.  in  the  2nd  Schedule  to  the  Act.  The  articles 
in  this  case  must  state  the  amount  of  capital  with  which 
it  is  proposed  to  register,  and  each  shareholder  is  to  take 
one  share  at  the  least  (sect.  14.)  Companies  formed  on 
this  principle  will  be  governed  by  all  the  provisions  in  the 
Act  relating  to  Companies  limited  by  shares  or  by  gua- 
rantee alone,  except  where  such  provisions  are  inconsistent 
with  the  nature  of  such  Companies. 

4th. — Registration  of  Unlimited  Companies. 

These  Companies  will  in  practice  have  a  capital  divided 
into  shares,  but  it  is  not  essential.  Where  they  have  such 
a  capital  they  are  formed  in  the  same  manner,  and  are 
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governed  by  the  same  provifiions  of  the  Act  as  Companies 
limited  by  shares,  except  where  those  proyisions  are  made 
by  the  Act  to  relate  exclusively  to  such  last  mentioned 
Companies ;  and  in  particular  the  memorandum  of  associar 
tion  of  an  unlimited  Company  need  only  state  the  name 
of  the  Company,  the  part  of.  the  United  Kingdom  where 
the  registered  office  of  the  Company  is  to  be  situated,  and 
the  objects  of  the  Company  (sect  10).  Articles  of  asso- 
ciation must  be  filed  (sect.  14).  Table  A.  will  not  apply. 
Publication  of  the  name  of  the  Company  (sect.  41)  is 
unnecessary;  nor  is  it  requisite  to  keep  a  register  of 
mortgages  (sect  43).  If  the  Company  is  registered  with- 
out a  capital  divided  into  shares,  the  provisions  as  to 
similar  Companies  limited  by  guarantee  will  apply,  so  far 
as  the  nature  of  the  case  will' admit 

5. — FOBMATIOK  OF  OOMl'ANIBS  BY  DEED  OF  SETTLEMENT 
WHERE  THE  NUMBER  OF  SHABEHOLDEBS  IS  LESS  THAN 
TWENTY  (except  IN  THE  CASE  OF  BANEING  COMPANIES). 

These  Companies  are  nothing  more  than  common  part- 
nerships, and  every  member  would  be  liable  to  the  credi. 
tors  for  the  debts,  unless  the  creditor  had  specific  notice 
of  the  authority  to  contract  being  limited.  (See  Words- 
worth's Law  of  Joint  Stock  Companies,  3rd  ed.  p.  414.) 

6.— COMPANIES  FOBMED  UNDEB  THE  INDUSTIOAL  AND 
PBOVTDENT  S0GIBTIE8  ACT,    1862. 

This  Act  relates  to  Companies  which  are  formed  "  for 
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the  purpose  of  carrying  on  any  labour,  trade  or  handicraft, 
whether  wholesale  or  retail,  except  the  working  of  mines, 
and  except  the  business  of  banking,  and  of  applying  the 
profits  for  any  purpose  allowed  by  the  Friendly  Societies 
Acts,  or  otherwise  permitted  by  law."  No  member  can 
hold  an  interest  exceeding  more  than  200^  They  are 
formed  in  the  same  way  as  Friendly  Societies,  and  are 
registered  with  the  registrar  of  such  Societies  upon  a  copy 
of  the  rules  being  approved  and  recorded.  A  full  copy 
of  the  Act  will  be  found  at  the  end  of  this  work. 

BEGISTBATION   OF   GOMFANESS   EXISTING  AT  THE  TIME  OF 
THE  COMMENCEMENT  OF   THE   ACT. 

In  the  Introduction  to  this  work  it  has  been  shewn 
what  Companies  existing  at  the  commencement  of  the 
Act  may,  must,  or  need  not  register.  It  is  probable  that 
all  such  Companies  which  have  been  desirous  of  ob- 
taining the  benefit  of  registration  under  the  Act,  or  which 
are  obliged  to  register,  have  already  done  so ;  but  as  many 
Companies  are  not  obliged  to  register,  and  may  not  do  so 
until  some  future  time,  or,  perhaps,  only  for  the  purpose 
of  winding  up,  it  is  proposed  to  set  out  the  practice  on 
such  registration.  It  should  be  remembered  that  the 
following  statement  as  to  the  registration  of  Companies  is 
subject  to  the  provision  that  the  only  Companies  which 
cannot  register  at  all  are  Companies  which  are  not  Joint 
Stock  Companies  within  the  meaning  of  sect  181,  and 
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which  haye  their  liability  limited  by  Act  of  Parliament, 
or  letters  patent  (sect  179),  and  that  there  are  three 
restrictions  on  registration :  1st,  No  Company  having  the 
liability  of  its  members  limited  by  Act  of  Parliament,  or 
by  letters  patent,  is  to  register  in  pursuance  of  Part  7  of 
the  Act  of  1862  as  an  unlimited  Company,  or  as  a  Com- 
pany limited  by  guarantee ;  2nd,  No  Company  that  is  not 
a  Joint  Stock  Company  as  defined  in  sect.  181,  is  to 
register  as  a  Company  limited  by  shares  (sect.  179) ;  and 
3rd,  No  Banking  Company  claiming  to  issue  notes  in  the 
United  Kingdom  is  to  register  as  a  limited  Company  in 
respect  of  such  issue,  but  is  to  continue  unlimited  in 
respect  thereof. 

Subject  to  the  above  and  to  the  assents  required  by 
sect.  179  being  obtained  every  Company  existing  at  the 
commencement  of  the  Act  including  any  Company  regis- 
tered under  the  Joint  Stock  Companies  Acts,  consisting 
of  seven  or  more  members,  may  register  (sect.  180). 

1st.  Kegistration  as  an  unlimited  Company  of  a 
Joint  Stock  Company  existing  at  the  commencement 
of  the  Act  which  has  not  been  registered  at  all  or 
registered  only  under  the  7  &  8  Vict.  c.  110. 

A  general  meeting  of  the  Company  is  called  for  the 
purpose  of  passing  a  resolution  that  the  Company  be 
registered  under  the  Companies  Act,  1862,  of  which 
notice  must  be  given.    At  the  meeting  the  resolution 
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must  be  assented  to  by  a  majority  of  the  members  present 
personaUy,  or  by  proxy  in  cases  where  proxies  are  aUowed 
by  the  regulations  of  the  Company  (sect.  1Y9,  clause  4). 
In  computing  any  such  majority  when  a  poU  is  demanded 
regard  is  to  be  had  to  the  number  of  votes  to  which  the 
member  are  respectively  entitled  according  to  the  regu- 
lations  of  the  Company  (sect.  179). 

(1).  The  resolution  is  to  be  printed  and  forwarded  to 
the  Begistrar  of  Joint  Stock  Companies  with  the 
following  papers. 
(2).  An  application  for  certificate  of  registration. 
(3).  A  copy  of  the  deed  of  settlement  or  other  instru- 
ment constituting  or  regulating  the  Company  (sect 
183,  clause  2)  (see  exception  sect  209.) 
(4).  A  list  of  the  members,  their  addresses  and  occu- 
pations, made  up  to  a  day  not  being  more  than  six 
clear  days  before  the  day  of  registration,  shewing 
also  the  number  of  shares  held  by  the  members 
respectively  and  -their  numbers  (clause  1),  or  a  state- 
ment of  the  amoimt  of  stock  (if  any)  belonging  to 
the  Company,  and  the  names  of  the  persons  who 
were  holders  of  such  stock  on  such  last  mentioned 
day  (sect  185). 
(5),  A  statement  of  the  registered  office  of  the  Com- 
pany. 
(6).  A  declaration  verifying  the  particulars  contained 
in  the  above  documents  made  by  the  directors  of  the 
Company,  or  any  two  of  them,  or  by  any  two  other 
principal  oflScers  of  the  Company. 
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The  registrar  may  also  require  snch  evidence  as  he 
thinks  necessary  for  the  purpose  of  satisfying  him  whether 
the  Company  is  a  Joint  Stock  Company  as  defined  in 
sect.  181  or  not  (sect  187). 

No  fees  are  to  be  charged  on  the  regist]*ation  of  these 
Companies  (sect  189).  The  fee  of  6s.  mentioned  in 
Table  B.  for  registration  of  any  document  authorized  to 
be  registered  other  than  the  memorandum  of  association 
is  payable. 

Upon  compliance  with  the  above  particulars  the  regis- 
trar  is  to  certify  imder  his  hand  that  the  Company  "is 
incorporated  under  the  Act/'  and  "  thereupon  such  Com- 
pany is  incorporated  and  shall  have  perpetual  succession 
and  a  common  jseal  with  power  to  hold  lands"  (sect.  191). 

2nd.  Begistration  as  a  Company  limited  by  shares, 
or  as  a  Company  limited  by  guarantee  of  a  Joint  Stock 
Company  existing  at  the  commencement  of  the  Act  of 
1862,  which  has  not  been  registered  at  all  or  registered 
only  under  the  7  &  8  Vict  c.  110. 

The  same  course  is  to  be  pursued  as  on  registration 
of  a  similar  Company  as  an  unlimited  Company  except  as 
follows : — 

The  majority  assenting  to  the  resolution  must  consist  of 
not  less  than  three-fourths  of  the  members  present  per- 
sonally, or  by  proxy,  at  the  general  meeting,  and  the 
resolution  must  be  to  register  as  a  limited  Company  (sect. 
179,  clause  5,  and  sect.  190).    The  same  documents  are 
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to  be  forwarded  to  the  registrar  of  Joint  Stock  Companies 
except  that  the  list  of  members,  &c.,  must  be  accompanied 
by  a  statement  specifying  "  The  nominal  capital  of  the 
Company  and  the  number  of  shares  into  which  it  is 
divided,  the  number  of  shares  taken,  and  the  amount  paid 
on  each  share,  the  name  of  the  Company,  with  the  addi- 
tion of  the  word  '  limited'  as  the  last  word  thereof  "  (sect. 
183,  clause  3).  On  registration  of  a  banking  Company, 
with  limited  liability,  notice  is  to  be  given  to  the  cus- 
tomers (sect.  188). 

Also,  if  the  Company  is  to  be  registered  as  a  Company 
limited  by  guarantee,  a  resolution  must  be  passed  de- 
claring "  that  each  member  undertakes  to  contribute  to 
the  assets  of  the  Company,  in  the  event  of  the  same  being 
wound  up  during  the  time  that  he  is  a  member,  or  within 
one  year  after,  for  payment  of  the  debts  and  liabilities  of 
the  Company  contracted  before  the  time  at  which  he 
ceased  to  be  a  member,  and  of  the  costs,  charges,  and 
expenses  of  winding  up  the  Company,  and  for  the  adjust- 
ment of  the  rights  of  the  contributories  amongst  them- 
selves, such  amount  as  may  be  required,  not  exceeding  a 
specified  amoimt"  (sect.  179,  clause  6).  This  resolution 
must  accompany  the  assent  to  its  being  registered  as 
limited  by  guarantee,  and  the  statement  as  to  the  capital, 
number  of  shares,  &c.  (if  divided  into  shares),  must 
specify  the  resolution  (sect.  183,  clause  3). 

If  either  of  these  Companies  were  limited  before  regis- 
tration by  some  other  Act  of  Parliament,  or  by  lettei-s 
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patent,  no  fees  are  payable  on  registration^  but  if  not  fees 
are  payable  (sect  189). 

3rd.  Begistration  under  the  Act  of  1862  of  a  Com- 
pany registered  under  the  Joint  Stock  Companies 
Acts. 

This  registration  is  nnnecessary,  as  the  Act  of  1862  is 
by  sect.  175  and  176  to  apply  to  such  Companies  (see  also 
Re  Torbay  Bath  Company^  32  Seav.  581). 

Should  it  be  desired,  however,  so  to  re-register  any 
Company  it  would  appear  that  such  of  the  resolutions 
above  mentioned  as  are  applicable  to  the  re-registration 
desired  must  be  passed  and  forwarded  to  the  registrar, 
together  with  (in  the  case  of  an  unlimited  Company)  an 
application  for  re-registration,  a  list  of  the  members, 
statement  of  the  registered  office  of  the  Company,  and  de- 
claration verifying  such  documents  above  mentioned,  and 
(in  the  case  of  a  limited  Company)  the  additional  state- 
ment as  to  capital,  &c.,  and  (in  the  case  of  a  Company 
limited  by  guarantee)  the  resolution  as  to  the  guarantee 
above  mentioned  (see  as  to  the  fees  on  registration,  sect. 
189). 

4:th.  Registration  of  a  Company  not  being  a  Joint 
Stock  Company  (and  therefore  not  registered  at  all),  as 
an  unlimited  Company,  or  as  a  Company  limited  by 
guarantee. 
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Li  the  registration  of  thase  Oompamea  the  same  requi- 
sitions are  necessary  aa  on  a  r^istration  of'  a  Joint  8tock 
Company  as  an  unlimited  Company,  or  as  a  Company 
limited  by  guarantee^  not  having  a  capital  divided  into 
shares,  except  that  in  the  place  of  the  list  of  members 
there  is  to  be  delivex:ed  a  list  of  the  directors  or  other 
managers,  if  any,  of  the  Company  (sect.  184 ;  see  as  to 
fees  on  registration,  sect.  189). 


Banking  Companies  of  more  than  ten  persons  are  now 
formed  and  are  to  be  registered  under  the  Joint  Stock 
Companies  Act,  1862.  Such  Banking  Companies  as  were 
formed  under  the  7  Geo.  4,  c.  46,  may  still  carry  on 
business  under  such  Act.  (See  also  3  &  4  Wm.  4,  c.  83, 
and  3  &  4  Wm.  4,  c.  98.) 

Benefit  Building  Societies  are  established  under  6  &  7 
Wm.  4,  c.  32. 

Friendly  Societies  are  formed  under  18  &  19  Vict. 
c.  63,  21  &  22  Vict.  c.  101,  and  23  &  24  Vict.  c.  58. 
They  are  wound  up  under  17  &  18  Vict.  c.  66,  Discharge 
Act. 

Industrial  and  Provident  Societies  are  established  under 

25  &  26  Vict.  c.  87.     See  sect.  3,  and  thence  also  the 
Friendly  Societies  Acts. 

Loan  Societies  are  formed  under  3  &  4  Vict.  c.  110, 

26  &  27  Vict.  c.  56. 

Mining   Companies  are  established  on  the  Cost  Book 
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principle,  or  may  be  registered  under  the  Act  of  1862. 
In  common  with  others  they  may  be  established  by  royal 
charter  or  letters  patent 

Bailways  incorporated  by  Act  of  Parliament  are  wound 
up  under  the  Bailway  Abandonment  Act,  13  &  14  Yict 
c.  83y  and  by  the  Court  of  Chancery,  when  a  warrant  is 
granted  for  the  abandonment  of  the  whole  railway  (sect. 
31 1. 

Scholastic,  literary  and  scientific  institutes  are  formed 
under  17  &  18  Yict  c.  112  (see  also  6  &  7  Yict  c.  36). 
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ADDENDA. 


Page  18. — Bankrupt  shareholders.  The  Author 
believes  that  the  petition  by  a  bankrupt  shareholder 
was  in  one  case  lulowed  under  special  circumstances, 
but  finds  that  the  case  is  not  reported.  Primdfade 
a  bankrupt  cannot  petition. 

Page  26,  line  11. — It  is  stated  that  this  affidavit 
is  not  required.  The  Author  submits  that  without 
it  in  a  country  case  there  might  not  be  evidence 
that  the  papers  in  which  the  advertisements  are 
inserted  are  those  required  by  Rule  2.  For  this 
reason,  and  as  having  seen  it  used  in  practice,  he  has 
thought  it  better  to  retain  the  text  and  the  form  at 
page  223. 

Page  109,  line  11  from  bottom,  and  page  120, 
Ist  line. — See  opinion  expressed  in  The  Hatfield 
Cash  Company  (11  W.  R  971).  That  however  was 
a  case  under  tiie  Act  of  1856. 


CASES  REPORTED  WHILST  AT  PRESS. 

Page  19,  2nd  line. — See  Appeal,  Bowes  v.  Hope 
Mutual  Life  Assurance  %o.  Society  (13  W.  K.  790). 

Page  19,  4th  line. — But  see  Constantinople  Hotels 
Company  (13  W.  R  851). 
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Page  111,  9ih  lin«.— See  Fountain's  Case  (18  W. 
R667). 

•Page  xii.— Contributory,  past  holder  liable.  Bel- 
havens  Casey  reversed  on  appeal  (13  W.  B.  849). 

Page  XV.  —  Contributory,  party  indemnifying 
holder  not  liable,  add  Buggs'  Case,  decided  24th 
June,  1866. 


ERRATA. 


Page  22,  line  12  from  bottom,  for  "  in  one  or"  read  ''once  in." 

98^  line  12   from  bottom,  after   "  adyertised"  read  "  if  so 

directed.*' 
114,  line  5  from  top,  far  "  of  the  insertion  of  read  **  the  papers 

contftininff. 
215,  lines  8  anf  16  from  top,  M  "Company's"  read  "  Com- 

panies." 
364,  between  sects.  198  and  199,  add  "PART  VIII." 


ERRATA-^contirmd, 


Page  49  line  8,  from  top,  after  "  attend,"  read  **  at  ^ the  expense  of  the 
estate." 

149,  line  7  firom  top, /or  "  Company,"  read  "  contributories." 

112,  line  12  from  top,  and  page  181,  line  14.  It  ib  doubtful  whether 
this  proposition  is  not  put  too  broadly.  Compare  ss.  38  and 
101.  At  present  the  question  what  set-off  can  be  allowed  in 
the  case  of  a  limited  Company,  and,  if  any,  when  and  how, 
is  unsettled. 

403.  The  first  part  of  Eule  56  has  been  accidentally  omitted. 

"  66.  The  48th,  49th,  50th,  51st,  52nd  and  55th  Rules  of 
the  35th  of  the  Consolidated  Orders  shall  apply  to  All 
certificates  of  the  Chief  Clerk,  in  the  matter  of  tne  winding 
up  of  any  Company;  nevertheless,"  &c. 


ouriy  wound  np  in  the'flVh  Court  of  Chance^^^ 
which  case  "the  Court"  shall  mean  the  High  Court 


of  Chancery : 


♦  The  expressions  "  the  Act"  and  "  the  Act  of  1862,"  throuffh- 
out  this  work,  mean  The  Jomt  Stock  Companies  Act  1862  and 
the  expression  "rule,"  unless  otherwise  specified,  means  oie  of 
the  rules  under  the  aeneral  Order  of  11th  November,  1862. 
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PAETI. 

CHAPTER  I. 

THE  JTJEISDICTION  OF  THE   OOTJBT. 
WHAT     COMPANIES     THE    OOUBT    OF    CHANCEET     HAS 

POWEK   TO   WIND   UP. 

The  first  question  which  arises  on  proceeding  Definition  of 
to  wind  up  a  Company  is  in  what  Court  the  Com- 
X         pany  must  be  wound  up.     To  answer  this  the 
following  section  of  the  Act*  of  1862  must  be 
referred  to : — 

81.  The  expression  "the  Court,' V  as  used  in  this 
•  part  (4)  of  this  Act,  shall  mean  the  following  authorities ; 
(that  is  to  saj,) 

In  the  case  of  a  Company  engased  in  working  any  mine 
within  and  subject  to  the  jurisdiction  of  the  Stan- 
naries,— the  Court  of  the  Vice  Warden  of  the 
Stannaries,  unless  the  Vice  Warden  certifies  that  in 
his  opinion  the  Company  would  be  more  advantage- 
ously wound  up  in  the  High  Court  of  Chancery,  in 
which  case  **  the  Court'*  shall  mean  the  High  Court 
of  Chancery : 

*  The  expressions  "  the  Act"  and  "  the  Act  of  1862/'  through- 
out this  work,  mean  The  Joint  Stock  Companies  Act,  1862,  and 
the  expression  "role^"  unless  otherwise  specified,  means  one  of 
the  rules  under  the  G-eneral  Order  of  11th  Noyember,  1662. 


2  juBiSDicrnoN  of  ooubt. 

In  the  caie  of  a  Company  registered  in  England  that  is 
not  engaged  in  working  any  such  mine  as  aforesaid, — 
the  High  Court  of  Chancery : 
In  the  case  of  a  Company  registered  in  Ireland,  the  Court 

of  Chancery  in  Ireland : 
In  all  cases  of  Companies  registered  in  Scotlandi  the 

Court  of  Session  in  either  division  thereof: 
Provided  that  where  the  Court  of  Chancery  in  England 
or  Ireland  makes  an  order  for  winding  up  a  Company  under 
this  Act,  it  maj,  if  it  thinks  fit,  direct  all  subsequent  pro- 
ceedings for  wmdin|f  up  the  same  to  be  had  in  the  Court 
of  Bankruptcy  having  jurisdiction  in  the  place  in  which  the 
registered  office  of  the  Company  is  situate ;  and  thereupon 
such  last  mentioned  Court  of  Bankruptcy  shall,  for  the 
purposes  of  winding  up  the  Company,  be  deemed  to  be  ^*  the 
Court*'  within  the  meaning  of  the  Act,  and  shall  have  for 
the  purposes  of  such  winding  up  all  the  powers  of  the  High 
Court  of  Chancery,  or  of  the  Court  of  Chancery  in  Ireland, 
as  the  case  may  require* 

Olause  2  of  the  above  section  applies  to  all 
Companies  registered  in  England  that  are  not 
engaged  in  working  any  mines  within  and  subject 
to  the  jurisdiction  of  the  Stannaries.  This  includes 
not  only  Companies  f  oi:med  and  registered  under 
the  Act  of  1862,  but  by  reason  of  the  sections  next 
referred  to,  Companies  formed  and  registered 
under  the  Joint  Stock  Companies  Acts  as  defined 
in  section -176,  Companies  formed  before  the 
last  mentioned  Acts  but  registered  thereunder, 
and  Companies  formed  before  or  since  the  last 
mentioned  Acts,  but  registered  under  the  Act 
of  1862  only,  that  are  not  engaged  in  working 
such  mines. 

By  sections  176  and  177  the  Act  is  to  apply  to 
Companies  formed  and  registered,  or  registered 
only,  under  the  Joint  Stock  Companies  Acts,  in 
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both  cases  with  some  special  reservations  stated 
therein. 

175.  The  expression   ^  Joint  Stock  Companies  Acts,**  Definition  of 
as  used  in  this  Act,  shall  mean  **  The  Joint  Stock  Com-  ^"J^^cU^ 
panics  Act,    1 856,**  *'  The  Joint  Stock  Companies   Acts,  panies  Ao* 
1856,  1857,**  "The  Joint  Stock  Banking  Companies  Act, 

1857,**  and  "  The  Act  to  enable  Joint  Stock  Bankins  Com- 
panies to  be  formed  on  the  principle  of  limited  liability,** 
or  any  one  or  more  of  such  Acts  as  the  case  may  require ; 
but  shall  not  include  the  Act  passed  in  the  eighth  year  of 
the  reign  of  Her  present  Majesty,  chapter  one  hundred  and 
ten,  and  intituled  "  An  Act  K>r  the  Registration,  Incorpora- 
tion, and  Regulation  of  Joint  Stock  Companies/* 

176.  Subject    as    hereinafler    mentioned,    this    Act,  Application 
with  the  exception  of  Table  A.  in  the  first  schedule,  shall  of  Act  to 
apply  to  Companies  formed  and  registered  under  the  said  fomlS  w^der 
Joint  Stock  Companies  Acts,  or  any  of  them,  in  the  same  Joint  stock 
manner  in  the  case  of  a  limited  Company  as  if  such  Com-  ^o«"F>ttnit'!i 
pany  had  been  formed  and  registered  under  this  Act  as  a 
Company  limited  by  shares,  and  in  the  case  of  a  Company 

other  than  a  limited  Company  as  if  such  Company  had 
been  formed  and  registered  as  an  unlimited  Company  under 
this  Act,  with  this  qualification,  that  wherever  reference  is 
made  expressly  or  impliedly  to  the  date  of  registration, 
such  date  shall  be  deemed  to  refer  to  the  date  at  which  such 
Companies  were  respectively  registered  under  the  said  Joint 
Stock  Companies  Acts  or  any  of  them,  and  the  power  of 
altering  reffulationa  by  special  resolution  given  by  this  Act 
shall,  in  the  case  of  any  Company  formed  and  registered 
under  the  said  Joint  Stock  Companies  Acts  or  any  of  them, 
extend  to  altering  any  provisions  contained  in  the  table 
marked  B.  annexed  to  ^' The  Joint  Stock  Companies  Act, 
1856,**  and  shall  also,  in  the  case  of  an  unlimited  Company 
formed  and  registered  as  last  aforesaid,  extend  to  altering 
anv  regulations  relating  to  the  amount  of  capital  or  its  dis- 
tribution into  shares,  notwithstanding  such  regulations  are 
contained  in  the  memorandum  of  association. 

177.  This    Act    shall     apply     to     Companies     regis-  AppUcatiou 
tered  but  not  formed  under  the  siud  Joint  Stock  Com-  oomimnie* 

Eanies  Acts  or  any  of  them  in  the  same  manner  as  it  is  registered 
ereinafter  declared  to  apply  to  Companies  registered  but  ""^^^  J<>'"* 
not  formed  under  this  Act,  wiUi  this  qualihcation,  that  ^.I^^ch  ActZ 
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wherever  reference  is  made  expressly  or  impliedly  to  the 
date  of  registration,  such  date  shall  be  deemed  to  refer  to 
the  date  at  which  such  Companies  were  respectiyelj  regis- 
tered under  the  said  Joint  Stock  Companies  Acts  or  any  of 
them. 

The  registration  of  these  Companies  under  the 
Act  of  1862  is  not  requisite.  {The  Torhay  Bath 
Company^  32  Bea.  581.) 

By  section  196  the  Act  applies  to  Companies 
formed  before  it  was  passed,  and  subsequently 
registered  under  it,  but  not  imder  the  Joint  Stock 
Companies  Acts. 

Effect  of  196.  When  a  Company  is  registered  under  this  Act  in 

RegistriiUon  pursuance  of  this  part  (7)  thereof,  all  provisions  contained 
m  any  Act  of  Parliament,  deed  of  settlement,  contract  of 
copartnery,  cost  book  regulations,  letters  patent,  or  other 
instrument  constituting  or  regulating  the  Company,  includ- 
ing, in  the  case  of  a  Company  registered  as  a  Company 
limited  by  guarantee,  the  resolution  declaring  the  amount 
of  the  guarantee,  shall  be  deemed  to  be  conditions  and 
regulations  of  the  Company,  in  the  same  manner  and  with 
the  same  incidents  as  if  they  were  contained  in  a  registered 
memorandum  of  association  and  articles  of  association; 
and  all  the  provisions  of  this  Act  shall  apply  to  such  Com- 
pany and  the  members,  contributories,  and  creditors  thereof, 
in  the  same  manner  in  all  respects  as  if  it  had  been  formed 
under  thb  Act,  subject  to  the  provisions  following  ;  (that  is 
to  say), 

(1).  That  table  A.  in  the  first  schedule  to  this  Act  shall 
not,  unless  adopted  by  special  resolution,  apply  to 
any  Company  registered  under  this  Act  in  pursuance 
of  this  part  thereof: 
(2).  That  the  provisions  of  this  Act  relating  to  the 
numbering  of  shares  shall  not  apply  to  any  Joint 
Stock  Company  whose  shares  are  not  numbered : 
j(3).  That  no  Company  shall  have  power  to  alter  any  pro- 
vision  contained  in  any  Act  of  Parliament  relating 
to  the  Coznpany : 
(4).  That  no  Company  shall  have  power,  without  the 
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sanction  of  the  Board  of  Trade,  to  alter  any  provision 
contained  in  any  letters  patent  relating  to  the  Com- 
pany: 

(5).  That  in  the  event  of  the  Com])any  bein^^  wound  up, 
every  person  shall  be  a  contribatory,  in  respect  of 
the  debts  and  liabilities  of  the  Company  contracted 
prior  to  registration,  who  is  liable,  at  law  or  in  equity, 
to  pa^  or  contribute  to  the  payment  of  any  debt  or 
liability  of  the  Company  contracted  prior  to  regis- 
tration,  or  to  pay  or  contribute  to  the  payment  of 
any  sum  for  the  adjustment  of  the  rights  of  the 
members  amongst  themselves  in  respect  of  any  such 
debt  or  liability  ^  or  to  pay  or  contribute  to  the  pay- 
ment of  the  costs,  charges,  and  expenses  of  winding 
up  the  Company  so  far  as  relates  to  such  debts  or 
liabilities  as  aforesaid ;  and  every  such  contributory 
shall  be  liable  to  contribute  to  the  assets  of  the 
Company,  in  the  coarse  of  the  winding  up,  all  sums  due 
from  him  in  respect  of  any  such  Lability  as  afore-* 
said ;  and  in  the  event  of  the  death,  bankruptcy,  or 
insolvency  of  any  such  contributory  as  last  aroresaid, 
or  marriage  of  any  such  contributory  being  a  female, 
the  provisions  hereinbefore  contained  with  respect  to 
the  representatives,  heirs,  and  devisees  of  deceased 
contributories,  and  with  reference  to  the  assignees 
of  bankrupt  or  insolvent  contributories,  and  to  the 
husbands  of  married  contributories,  shall  apply : 

(6).  That  nothing  herein  contuned  shall  authorize  any 
Company  to  alter  any  such  provisions  contained  in 
any  deed  of  settlement,  contract  of  copartnery,  cost 
book  regulations,  letters  patent,  or  other  instrument 
constituting  or  regulating  the  Company,  as  would, 
if  such  Company  had  originally  been  formed  under 
this  Act  have  been  contained  in  the  memorandum  of 
association,  and  are  not  authorized  to  be  altered  by 
this  Act : 

But  nothing  herein  contained  shall  derogate  from  any 
power  of  altering  its  constitution  or  regulations  which  may 
be  vested  in  any  Company  registering  under  this  Act  in 

Sursuance  of  this  part  uiereof  by  virtue  of  any  Act  of  Par- 
ament,  deed  of  settlement,  contract  of  copartnery,  letters 
patent,  or  other  instrument  constituting  or  regulating  the 
Company. 
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The  Court  of  Chimceiy  has  likewise  jurisdic- 
tion  to  wind  up  Companies  which  have  never  been 
registered  at  all  (except  Bailway  Companies  incor- 
porated by  Act  of  Parliament  and  Companies 
engaged  in  working  mines  within  and  subject  to 
the  jurisdiction  of  the  Stannaries)  either  imder 
the  Joint  Stock  Companies  Acts  or  under  the  Act 
of  1862. 

Applioation  of  Act  to  unregutered  Con^nies. 

Winding  ap       199.  Subject  as  hereinafler  mentioned,  any  partnership, 
tor^'com-    association,    or    Company,     except    railway     Companies 
paniet.         incorporated  by  Act  of  Parliament,  consisting  of  more 
than  seven  members,  and  not  registered  under  this  Act,  and 
hereinafter  included  under  the  term  unr^istered  Company, 
may  be  wound  up  under  this  Act,  and  all  the  provisions  of 
this  Act  with  respect  to  winding  up  shall  apply  to  such 
Company,  with  the  following  exceptions  and  additions : 
(l).  An  unre^fistered  Company  dball,  for  the  purpnose  of 
determining  the  Court  having  jurisdiction  in  the 
matter  of  Uie  winding  up,  be  deemed  to  be  regis- 
tered in  that  part  of  the  United  Kingdom  where  its 
principal  place  of  business  is  situate ;  or,  if  it  has  a 
principal  place   of  business  situate  in  more  than 
one  part  of  the  United  Kingdom,  then  in  each 
part    of   the    United    Kingdom  where   it   has   a 
principal  place  of  business ;  moreover  the  principal 
place  of  business  of  an  unregistered  Company,  or 
(where  it  has  a  principal  place  of  business  situate  in 
more  than  one  purtof  the  United  Kingdom)  such  one  of 
its  principal  places  of  business  as  is  situate  in  that 
part  of  tne  United  Kinsdom  in  which  proceedings 
are  being  instituted,  shall  for  all  the  purposes  of  the 
winding  up  of  such  Company  be  deemed  to  be  the 
registered  office  of  the  Company. 
(2).  See  post,  voluntary  winding  up. 

From  the  above  sections  it  will  be  seen  that  all 
Companies  in  England  and  Wales,  whether  regis- 
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tered  or  imr^stered,  except  Bailway  CJompanies 
duly  incorporated  by  Act  of  Parliament  and 
Compames  engaged  in  woridng  nunes  within  the 
jurisdiction  of  the  Stannaries  are  to  be  wound  up 
in  the  Court  of  Chancery.  A  further  exception, 
however,  has  been  made  in  the  case  of  Industrial 
and  Provident  Societies  by  the  Act  25  &  28  Vict. 
c.  87,  which  provides  that  any  Society  registered 
under  that  Act  is  to  be  wound  up  in  the  County 
Court  of  the  district  in  which  the  office  of  the 
Company  is  situate,  although  they  are  still  wound 
up  under  the  Act  of  1862.  It  has  been  held  that 
a  Benefit  Building  Society  is  not  within  the 
Industrial  and  Provident  Societies  Act,  also  that 
a  Frii^ndly  Society  which  had  ceased  to  exist  for 
many  years  might  be  wound  up  in  Chancery. 
Although,  except  in  the  cases  above  mentioned, 
the  Court  of  Chancery  has  sole  jurisdiction  to 
wind  up  Companies,  yet  power  is  given  to  that 
Court  to  depute  its  authority  to  the  Court  of 
Bankruptcy  if  it  thinks  fit.    (  Vide  sect.  81.) 

Companies  engaged  in  working  mines  within 
and  subject  to  the  jurisdiction  of  the  Stannaries 
are  excluded  from  the  jurisdiction  of  the  Court 
of  Chancery,  unless  the  Vice  Warden  certifies 
that  the  Company  would  be  more  advantageously 
wound  up  by  that  Court-  On  a  recent  applicar 
tion  to  the  Master  of  the  Eolls  for  an  order  to 
wind  up  a  mining  Company  registered  within 
the  jurisdiction  of  the  Stannaries,  on  the  ground 
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that  it  had  never  actually  worked  any  mines,  the 
Court  refused  to  make  the  order,  remaridng  ^  that 
the  sections  of  the  Act  relating  to  mines,  nos.  4, 
68,  81  and  174,  all  treated,  not  the  fact  of  working 
at  the  moment,  but  the  object  for  which  the 
Company  was  established,  as  the  test  for  deter- 
mining the  jurisdiction."  {R0  Ectst  Botallack 
Consolidated  Mining  Company  ^  Limited,  13  W.  B. 
197.) 

A  mining  Company  engaged  in  working  mines 
within  the  jurisdiction  of  the  Stannaries,  although 
registered  under  the  Joint  Stock  Companies  Acts, 
or  under  the  Act  of  1862,  would  still  be  wound 
up  by  the  Vice  "Warden  of  the  Stannaries. 

By  section  83  it  is  provided  that  "  Any  Judge 
of  lie  High  Court  of  Chancery  may  do  in  cham- 
bers any  act  which  the  Court  is  hereby  authorized 
to  do-" 
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THE    CrBCUMSTANCES    UNDER  WHIOH    A   COMPAmT 

MAY  BE  WOUND  UP. 

IsL  Registered  Company. 

The  provisions  of  the  Act  of  1862,  defining 
the  circumstances  under  which  the  Court  may 
exercise  the  jxirisdiction  given  it  by  the  Act  in 
the  case  of  Companies  registered  under  that  Act 
or  the  Joint  Stock  Companies  Acts,  will  be  found 
in  the  following  sections : — 

Winding  up  by  Court, 

79.  A  Company  under  this  Act  may  be  wound  up  by  the  Registered 
Court  as  hereinafter  defined,  under  the  following  circum-  <^omp*«i*''- 
stances ;  (that  is  to  say,) 

(1).  Wnenever  the  Company  has  passed  a  special  reso- 
lution requiring  the  Company  to  be  wound  up  by 
the  Court : 

(2).  Whenever  the  Company  does  not  commence  its 
business  within  a  year  from  its  incorporation ,  or 
suspends  its  business  for  the  space  of  a  whole  year  : 

(3).  Whenever  the  members  are  reduced  in  number  to 
less  than  seven : 

(4).  Whenever  the  Company  is  unable  to  pay  its  debts : 

(5).  Whenever  the  Court  is  of  opinion  that  it  is  just  and 
equitable  that  the  Company  should  be  woimd  up : 

80.  A  Company  under  this  Act  shall  be  deemed  to  be 
unable  to  pay  its  debts, 

(1).  Whenever  a  creditor,  by  assignment  or  otherwise, 
to  whom  the  Company  is  indebted,  at  law  or  in 
equity,  in  a  sum  exceeding  SOL  then  due,  has  served 
on  the  Company,  by  leaving  the  same  at  their 

B  3 
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registered  office,  a  demand  under  hia  hand  requiring 
the  Companj  to  paj  the  sum  so  due,  and  the  Com- 
pany has  for  the  space  of  three  weeks  succeeding 
the  serrice  of  such  demand  neglected  to  pay  such 
sum,  or  to  secure  or  compound  for  the  same  to  the 
reasonable  satisfaction  of  the  creditor : 

(2).  Whenever,  in  England  and  Ireland,  execution  or 
other  process  issued  on  a  judgment,  decree,  or  order 
obtained  in  any  Court  in  favour  of  any  creditor,  at 
law  or  in  equity,  in  any  proceeding  mstituted  by 
such  creditor  against  the  Company,  is  returnea 
unsatisfied  in  whole  or  in  part : 

(3).  Whenever,  in  Scotland,  the  induciie  of  a  charge  for 
payment  on  an  extract  decree,  or  an  extract  regis- 
tered bond,  or  an  extract  registered  protest  have 
expired  without  payment  being  made : 

(4).  Whenever  it  is  proved  to  the  satisfaction  of  the 
Court  that  the  Company  is  unable  to  pay  its  debts. 

The  "  Special  Resolution"  referred  to  in  sub- 
section 1  of  sect  79  is  defined  in  section  51  as 
follows : 

51.  A  resolution  passed  by  a  Company  under  this  Act 
shall  be  deemed  to  be  special  whenever  a  resolution  has 
been  passed  by  a  majority  of  not  less  than  three  -fourths  of 
such  members  of  the  Company  for  the  time  being  entitled, 
according  to  the  regulations  of  the  Company,  to  vote  as 
may  be  present,  in  person  or  by  proxy  (in  cases  where  by 
the  regulations  of  the  Company  proxies  are  allowed),  at 
any  general  meeting  of  which  notice  specifying  the  intention 
to  propose  such  resolution  has  been  duly  given,  and  such 
resolution  has  been  confirmed  by  a  majority  of  such  mem- 
bers for  the  time  being  entitled,  according  to  the  regula- 
tions of  the  Company,  to  vote  as  may  be  present,  in  person 
or  by  proxy,  at  a  subsequent  general  meeting,  of  which 
notice  nas  been  duly  given,  and  held  at  an  interval  of  not 
less  than  fourteen  days,  nor  more  than  one  month  from  the 
date  of  the  meeting  at  which  such  resolution  was  first 
passed :  At  any  meeting  mentioned  in  this  section,  unless  a 
poll  is  demanded  by  at  least  five  members,  a  declaration  of 
the  chairman  that  the  resolution  has  been  carried  shall  be 
deemed  conclusive  evidence  of  the  fact,  without  proof  of 
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the  number  or  proportion  of  the  votes  recorded  m  favour 
of  or  against  the  same :  notice  of  any  meeting  shall,  for 
the  purposes  of  this  section,  be  deemed  to  be  duly  given 
and  the  meeting  to  be  duly  held,  whenever  such  notice  is 

g'ven  and  meeting  held  in  manner  prescribed  by  the  regu- 
tions  of  the  Company :  In  computing  the  majority  under 
this  section,  when  a  poll  is  demanded,  reference  shall  be 
had  to  the  number  of  votes  to  which  each  member  is 
entitled  by  the  regulations  of  the  Company. 

By  the  Act  of  1856,  which  is  now  repealed,  it 
was  provided  amongst  other  provisions  that,  when- 
ever three-fourths  of  the  capital  of  the  Company 
had  been  lost  or  become  unavailable,  the  Com- 
pany might  be  wound  up,  but  that  provision  led 
to  improper  applications  to  the  Court  and  has 
therefore  not  been  re-enacted.  The  last  sub-sec- 
tions of  section  79  extends  to  cases  ejusdem 
generis  to  those  in  the  other  sub-sections,  and  it  is 
apprehended  that  one  of  the  elements  mentioned 
in  those  other  sub-sections  must  exist  in  a  gi'eater 
or  less  degree  in  all  applications  to  the  Court. 

It  is  possible  for  the  Company  to  avoid  coming 
within  sub-section  2  of  section  79,  by  doing 
merely  one  substantial  bonfi;  fide  act  of  business 
which  would  be  sufficient,  for  the  purpose,  and  by 
the  same  means  avoiding  suspending  its  business 
for  a  whole  year. 

Under  the  fourth  sub-section,  it  has  been  held 
that  the  Court  will  not  try  questions  of  disputed 
debt,  and  the  Lords  Justices  have  dismissed  a 
petition  where  there  was  such  a  dispute.  {The 
Catholic  Publishing  Company  Limited^  12  W.  R, 
538.) 
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It  is  important,  on  inqniring  into  the  drciim- 
Btances  under  which  the  Court  may  exercifie  its 
powers,  to  observe  that  it  has  full  discretionary 
power  to  make  such  order  as  it  thinks  fit  on  the 
hearing  of  the  petition  for  winding  up,  and  may, 
if  it  tTiinVfl  proper,  refer  it  to  Chambers,  to 
inquire  as  to  the  existence  of  the  required  cir- 
cumstances under  which  a  Company  may  be 
wound  up,  and  act  upon  the  certificate  made  upon 
such  inquiry.  By  the  following  section  it  is 
provided  as  follows : — 

Conne  to  86.  Upon  hearing  the  petition  the  Court  mar  dismiss  the 

by  coortTon  ■^^^^^  ^'^^  ^^  Without  costs,  may  adjourn  the  oearing  con. 
hearing  petip  ditionallj  OF  unconditionally,  and  maj  make  any  interim 
^^"'  order,  or  any  other  order  that  it  deems  just. 

It  is  further  to  be  borne  in  mind,  that  the  Court 
has  power,  even  at  this  early  stage  of  the  pro- 
ceedings in  the  winding  up  of  a  Company,  to  direct 
a  meeting  of  the  creditors  or  contributories  of  the 
Company  to  be  called  for  the  purpose  of  ascer- 
taining their  wishes  as  to  the  winding  up  thereof, 
(see  sect.  91) ;  and  this  power  may  be  very  useful 
in  case  of  doubtful  solvency,  or  where  it  may  be 
apparent  that  the  Company,  though  in  temporary 
difficulties,  have  good  reason  for  expecting  satis- 
factorily to  surmount  them.  (See  Ee  Parisian 
Factage  Company^  13  W.  K,  330.) 

Court  may  91.  The  Court  may,  as  to  all  matters  relating  to  the 
to  wiSS^f  winding-up,  have  regard  to  the  wishes  of  Ae  creditors  or 
creditors  or  contributories,  as  proved  to  it  by  an^  sufficient  evidence, 
t^^s^"'       ^^  °^^^*  ^^  ^^  thinks  it  expedient,  direct  meetings  of  the 
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creditors  or  eontributories  to  be  summoned,  held  and  con- 
ducted in  such  manner  as  the  Court  directs,  for  the  purpose 
of  ascertaining  their  wishes,  and  may  appoint  a  person  to 
act  as  chairman  of  anj  such  meeting,  and  to  report  the 
result  of  such  meeting  to  the  Court :  In  the  case  of  cre- 
ditors, regard  is  to  be  had  to  the  yalne  of  the  debts  due  to 
each  creditor,  and  in  the  case  of  contribntories  to  the 
number  of  votes  conferred  on  each  contributory  by  the 
regulations  of  the  Company. 

See  Bules  under  this  Bection,  Chapter  VI. 

From  these  remarks  it  will  be  seen  that  as  a 
general  rule  the  Court  has  full  power  to  exer- 
cise its  discretion  as  to  ordering  the  Company  to 
be  wound  up ;  but  if  an  order  is  made  to  that 
effect,  it  must  be  on  one  of  the  grounds  set  out  in 
the  sub-sections  to  sect.  79. 

2nd,   Unregistered  Company. 

The  circumstances  under  which  Unregistered 
Companies  may  be  wound  up  by  the  Court  are 
set  out  in  sect.  199  of  the  Act  of  1862,  and  are  as 
follows : — 

(3).  The  circumstances  under  which  an  unregistered 
Companymay  be  wound  up  are  as  follows ;  (that  is  to  say,) 

(a).  Whenever  the  Company  is  dissolved,  or  has  ceased 
to  carry  on  business,  or  is  carrying  on  business  only 
for  the  purpose  of  winding  up  its  affairs ; 

(b).  Whenever  the  Company  is  unable  to  pay  its  debts ; 

(c).  Whenever  the  Court  is  of  opinion  that  it  is  just  and 
equitable  that  the  Company  should  be  wound  up : 

(4).  An  unregistered  Company  shall,  for  the  purposes  of 
this  Act,  be  deemed  to  be  unable  to  pay  its  debts, 

(a).  Whenever  a  creditor  to  whom  the  Company  is 
indebted,  at  law  or  in  equity,  by  assignment  or 
otherwise,  in  a  sum  exceeding  50^.  then  due,  has 
served  on  the  Company,  by  leaving  the  same  at  the 
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Srincipal  place  of  business  of  the  Company,  or  bj 
olivering  to  the  secretary  or  some  director  or  prni- 
cipal  officer  of  the  Company,  or  by  otherwise  serving 
the  same  in  such  manner  as  the  Uourt  may  approve 
or  direct,  a  demand  under  his  hand  requiring  the 
Company  to  pay  the  sum  so  due,  and  the  Company 
has  for  the  space  of  three  weeks  succeeding  the 
service  of  sucn  demand  neglected  to  pay  such  sum, 
or  to  secure  or  compound  for  the  same  to  the  satis- 
faction of  the  creditor : 

(5).  Whenever  any  action,  suit,  or  other  proceeding  has 
been  instituted  against  any  member  of  the  Company 
for  any  debt  or  demand  due,  or  claimed  to  be  due, 
from  the  Company,  or  from  him  in  his  character  (;f 
member  of  the  Company,  and  notice  in  writing  of 
the  institution  of  such  action,  suit,  or  other  legal 
proceeding  having  been  served  upon  the  Company 
Dy  leaving  the  same  at  the  principal  place  of  business 
of  the  Company,  or  by  delivering  it  to  the  secretary, 
or  some  director,  manager,  or  pnncipal  officer  of  the 
Company,  or  by  otherwise  serving  the  same  in  such 
manner  as  the  Court  may  approve  or  direct,  the 
Company  has  not  within  ten  days  after  service  of 
such  notice  paid,  secured,  or  compounded  for  such 
debt  or  demand,  or  procured  such  action,  suit,  or 
other  legal  proceeding  to  be  stayed,  or  indemnified 
the  defendant  to  his  reasonable  satisfaction  against 
such  action,  suit,  or  other  legal  proceeding,  and 
against  all  costs,  damages  and  expenses  to  be  incurred 
by  him  by  reason  of  the  same  : 

•(c).  whenever,  in  England  or  Ireland,  execution  or 
other  process  issued  on  a  judgment,  decree,  or  order 
obtained  in  any  Court  in  favour  of  any  creditor  in 
any  proceeding  at  law  or  in  equity  instituted  by 
such  creditor  against  the  Company,  or  any  member 
thereof  as  such,  or  against  any  person  authorized  to 
be  sued  as  nominal  defendant  on  behalf  of  the 
Company,  is  returned  unsatisfied  : 

(d).  Whenever,  in  the  case  of  an  unregistered  Company 
engaged  in  working  mines  within  and  subject  to  the 
jurisdiction  of  the  Stannaries,  a  customary  decree  or 
order  absolute  for  the  sale  of  the  machinery,  mate- 
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rials,  and  effects  of  such  mine  has  been  made  in  a 
creditor's  suit  in  the  Court  of  the  Vice- Warden : 

(e).  Whenever,  in  Scotland,  the  induciie  of  a  charge  for 
payment  on  an  extract  decree,  or  an  extract  regis* 
tered  bond,  or  an  extract  registered  protest,  have 
expired  without  pavment  being  made : 

(/}.  Whenever  it  is  otherwise  proved  to  the  satisfaction 
of  the  Court  that  the  Company  is  unable  to  pay  its 
debts. 

The  diflPerence  between  the  circumstances  under 
which  registered  and  unregistered  Companies  may 
be  wound  up  by  the  Court  will,  on  comparing  tlie 
sections  applicable  to  both  cases  now  before  the 
reader,  be  found  to  be  somewhat  important  In 
the  case  of  an  unregistered  Company,  the  follow- 
ing circumstances  are  omitted  in  the  enumeration 
of  those  under  which  such  Companies  may  be 
wound  up,  namely,  "  Whenever  the  Company  has 
passed  a  special  resolution,  requiring  the  Company 
to  be  wound  up  by  the  Court,"  and  "  When  the 
members  are  reduced  to  less  than  seven.'*  The 
circumstances  under  which  unregistered  Companies 
are  to  be  deemed  unable  to  pay  their  debts,  are 
also  somewhat  diflPerent,  but  it  will  be  sufficient 
to  refer  the  reader  to  the  section  for  this  difference. 
On  the  other  hand  a  provision  has  been  added  in 
the  case  of  unregistered  Companies  enabling  those 
Companies  to  be  wound  up  whenever  they  are 
"  dissolved."  (Sections  86  and  91  apply  to  these 
Companies.) 

It  will  be  remembered  that  the  Act  of  1862  is 
to  apply  to  Companies  formed  and  registered  or 
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registered  only  under  The  "Joint  Stock  Com- 
panies Acts"  as  defined  in  sect.  175,  and  such 
Companies  are  therefore  to  be  wound  up  in  the 
same  way,  and  under  the  same  circumstances  as 
Companies  formed  and  registered  or  registered 
only  under  the  Act  of  1862. 
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AT  WHOSE  INBTANOB  A  0OMPA17Y    MAT  BB 

WOUND  IJP. 

The  82nd  section  of  the  Act  of  1862  provides, 
on  this  point,  as  follows : — 

82.  Anj  application  to  the  Court  for  the  winding  up  By  whom 
of  a  Company  under  this  Act  shall  be  by  petition ;  it  may  ^f?^?*"' 
be  presentea  by  the  Company,  or  by  any  one  or  more  mado. 
creditor  or  creditors,  contributory  or  contributories  of  the 
Company,  or  by  all  or  any  of  the  above  parties,  together 
or  separately ;  and  every  order  which  may  oe  made  on  any 
such  petition  shall   operate  in  favour  of  all  the  creditors 
and  all  the  contributories  of  the  Company  in  the  same 
manner  as  if  it  had  been  made  upon  the  joint  petition  of  a 
creditor  and  a  contributory. 

Apart  from  this  section  it  would  appear  primd 
facie  that  any  person  who  has  any  pecuniary 
interest  in  the  aflfairs  of  a  Company  has  a  right 
to  petition  for  winding  it  np,  should  circumstances 
arise  to  necessitate  it ;  and  so  far  has  the  Court 
gone  on  this  point  that,  prior  to  the  Act  of  1862, 
(and  it  is  apprehended  no  variation  in  this  respect 
is  made  by  that  Act),  an  order  to  wind  up  has 
been  made  upon  the  petition  of  past  members 
who  had  transferred  their  shares  on  the  allegation 
that  they  were  still  liable  for  certain  debts  of  the 
Company,  and  were  therefore  contributories.  (Re 
The  Times Firelnsurance Company jSJur.l^.S,  111.) 
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Having  regard  to  the  above  it  would  seem 
Bufficient  to  mention  in  this  place  some  of  the 
classes  of  persons  who  have  been  allowed  to  peti- 
tion. The  particular  cases,  with  references  thereto, 
will  be  found  in  the  Table  of  Cases. 

The  petitions  of  the  following  persons  have  been 
sustained. 

1.  An  allottee  of  shares. 

2.  Assignee  of  debt. 

3.  The  Company. 

4.  Creditors. 

5.  Executors  who  were  not  proprietors. 

6.  Provisional  conmiittee. 

7.  Shareholders. 

8.  Past  shareholders. 

9.  Scrip  holders  upon  undertaking  to  admit 
their  liability  as  contributories,  and  to  do  all  acts 
necessary  to  make  themselves  shareholders. 

10.  Bankrupt  shareholders. 

It  has,  however,  been  held  by  the  Master  of 
the  EoUs  that  a  Company  required  by  the  Act  of 
1862,  sect  209,  to  register,  and  not  having  been 
registered,  has  no  power  to  petition  as  being  disr 
abled  to  sue  by  sect.  210.  {The  Waterloo  lAfe^  Sj^c, 
Assurance  Office,  1  N,  R.  157.)  Under  sect.  180 
a  Company  may  be  registered  with  the  sole  view 
of  its  being  wound  up. 

It  must  also  be  borne  in  mind  that  the  Court 
has  refused  to  order  a  Company  to  be  wound  up 
on  the  petition  of   a   creditor  whose  debt  was 
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disputed.  {The  Catholic  Publishing  Compantfj 
Limitedy  12  W.  K.  538  ;  see  also  Re  Hope  Mutual 
Life  A»9urance  Company ^  1  K.  R.  542.)  A  holder 
of  paid  up  shaj^s  cannot  petition.  {Re  Lancashire 
Brick  and  Itle  Company,  Limited,  13  W,  K.  569. 
See,  as  to  petitioning  informd  pauperis.  Re  The 
Irish  Land  Improvement  Society^  Ex  parte  Fry, 
1  Dr.  &  Sm.  318).  And  where  the  petitioner  haa 
been  out  of  the  jurisdiction  he  has  been  ordered 
to  give  security  for  costs.  {Re  Royal  Bank  of 
Australia,  Ex  parte  Latta,  3  De  Gex  &  S.  186.) 

Where  a  Company  is  being  wound  up  volun- 
tarily it  is  provided  by  sect  145  of  the  Act  as 
follows : 

The  Yoluntarj  winding    up  of   a  Company  shall   nbt  SaTing  of 
be  a  bar  to  the  right  of  any  creditor  of  such  Company  ^^jL^ 
to  have  the  same  wound  up  by  the  Court,  if  the  Court  is  of 
opinion  that  the  riehts  of  such  creditor  will  be  prejudiced 
by  a  voluntary  winding  up. 
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OOMMENOEMENT  OF  PB00EEDING8. 

In  what  Manner, 

Having  thus  ascertained  by  what  Court  and 
under  what  circumstances,  and  at  whose  instance, 
Companies  are  to  be  wound  up,  we  proceed  with 
the  all  important  point  to  the  practitioner,  viz., 
the  steps  to  be  taken  to  attain  that  object,  and  if 
attained  to  carry  it  out. 

The  application  to  the  Court  is  to  be  by 
petition. 

Application        82.  Anj  application  to  the  Court  for  the  windine  up  of  a 

TO  to  b?"*^    Company  under  this  Act  shall  be  by  petition ;  and  it  may 

made  by       be  presented  by  the  Company,  or  by  any  one  or  more  credj* 

petiUon.        ^p  Qj.    creditors,  contributory  or  contributories  of  the 

Company,  or  by  all  or  any  of  the  above  parties,  together 

or  separately ;  and  every  order  which  may  be  made  on  any 

such  petition  shall  operate  in  favour  of  all  the  creditors  and 

all  the  contributories  of  the  Company  in  the  same  manner 

as  if  it  had  been  made  upon  the  joint  petition  of  a  creditor 

and  a  contributory. 

A  general  form  of  the  petition  will  be  found 
in  the  Appendix  of  Forms,  at  the  end  of  this 
Volume,  but  each  petition  must  be  adapted  to  the 
circumstances  of  the  case,  and  should  be  settled 
by  counsel  who  will  see  that  all  the  circumstances 
authorising  the  Court  to  make  the  order  are  pro- 
perly set  out.    The  first  of  the  general  orders  of 


CX)MHENG£MBNT  OF  FB0CEBDING8.  21 

11th  November,  1862,  provideB  for  the  title  of  the 
petition  as  follows : — 


1.  Every  petition  for  the  winding  up  of  any  Company  by 
.  e  Court,  or  subject  to  the  supervision  of  the  Court,  shall 
be  intituled  in  the  matter  of  "  The  Companies*  Act,  1862,*' 


and  of  the  Company  to  which  such  petition  shall  relate, 
describing  the  Company  by  its  most  usual  style  or  firm. 

The  petition,  wh6n  prepared,  mxist  be  engrossed  Pretentation 
in  duplicate  on  brief,  and  is  to  be  marked  at  the 
left  hand  top  comer  of  the  front  sheet,  if 
intended  to  be  heard  before  one  of  the  Vice- 
Chancellors,  "Lord  Chancellor,  Vice-Chancellor 
(Wood)  ;"  if  intended  to  be  heard  before  the 
Master  of  the  Eolls  "  Master  of  the  Eolls."  The 
petition  is  usually  signed  by  the  petitioner  and 
attested  by  his  solicitor,  but  there  is  no  rule 
requiring  this,  and  it  would  seem  that  the  affi- 
davit afterwards  required  as  to  the  truth  of  the 
statements  in  the  petition  is  sufficient  proof  that 
the  petition  is  presented  by  the  petitioner.  When 
duly  prepared  and  signed,  the  petition  must  be 
stamped  with  a  £1  adhesive  stamp,  and  with  the 
duplicate  presented  in  the  first  of  the  above  men- 
tioned cases  to  the  Lord  Chancellor's  Secretary, 
in  Quality  Court,  Chancery  Lane,  or  in  the  latter 
to' the  Secretary  of  the  Master  of  the  Rolls,  m 
Eolls  Yard.  It  is  not  now  necessary  before  the 
petition  is  presented  to  search  at  both  the  offices 
aboye  mentioned,  to  ascertain  whether  any  prior 
petition  to  wind  up  the  same  Company  has  been 
presented  at  either  office,  as  petitions  may  now  be 
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presented  concurrently  before  the  Master  of  the 
BoUb  and  the  Vice  Chancellors.  If  the  petition 
ifi  presented  at  a  time  when  the  petition  days 
are  known  to  the  Secretary,  he  will  answer  the 
petition  (usually  by  the  day  following  its  pre- 
sentation), for  a  certain  petition  day  to  be  fixed 
by  the  solicitors,  or  if  the  petition  days  are  un- 
known, as  during  the  Vacations,  the  petition  will 
be  answered  for  the  next  petition  day,  under 
which  circumstances  the  petition  will  be  heard 
either  on  the  first  petition  day  of  the  ensuing  sit- 
sings  of  the  Court,  or  in  the  vacation  on  a  special 
day  to  be  fixed  by  the  Judge  upon  application 
through  his  Chief  Clerk.  In  the  vacations  direc- 
tions will  always  be  found  at  the  chaml^ers  of  the 
Vacation  Judge  when  and  where  any  application 
may  be  made  to  him.  It  is  obvious  to  the  prac- 
titioner that  the  petition  if  presented  in  Vacation 
AdverUae-    time  should  bc  marked  for  the  Vacation  Judge. 

nMBt  of 

petition.  Before  the  petition  is  heard  it  must  be  adver- 

tised in  The  London  Gazette  and  in  one  or  two 
newspapers,  as  provided  by  the  following  Rules 
of  the  order  of  11th  November,  1862  : — 

2.  Every  petition  shall  be  advertised  seven  clear  days 
before  the  hearing  as  follows : — 

'  (1).  In  the  case  of  a  Company  whose  registered  office,  or 
if  there  shall  be  no  such  office,  then  whose  principal,  or  last 
known  principal  place  of  business  is  or  was  situate  within 
ten  miles  from  Lincoln's  Inn  Hall,  once  in  the  ^  London 
Gazette,**  and  once  at  least  in  two  London  daily  morning 
newspapers. 

.{2).  In  the  case  of  any  other  Company,  once  in  the 


OOHlfRNGEMENT  OF  FROOEEDINGS.  23 

^'  London  Gazette,**  and  once  at  least  in  two  local  news- 
papers circulating  in  the  district  where  such  registered 
office,  or  principal,  or  last  known  principal  place  of  business- 
as  the  case  may  be,  of  such  Company  is  or  was  situate. 

The  advertisement  shall  state  the  day  on  which  the  peti- 
tion  was  presented,  and  the  name  and  address  of  the 
petitioner,  and  of  his  solicitor  and  London  agent  (if  any). 

Tte  form  of  the  advertisement  will  be  found  in  service  of 

petition. 

the  Appesdiz.  The  petition  is  also  to  be  served 
in  manner  set  out  in  the  following  rule :— 

S.  Every  such  petition  shall^  unless  presented  by  the 
Company,  be  served  at  the  registered  office,  if  any,  of  the 
Company,  and  if  no  resistered  office,  then  at  the  principal 
or  last  known  principaf  place  of  business,  of  the  Cfompauy, 
if  any  such  can  be  found,  upon  any  member,  officer,  or  ser- 
vant of  the  Company  there,  or  in  case  no  such  member, 
officer,  or  servant  can  be  found  there,  then  by  being  left  at 
such  registered  office  or  principal  place  of  business,  or  by 
being  served  on  such  memoer  or  members  of  the  Company  as 
the  Court  may  direct ;  and  every  petition  for  the  winding 
up  of  a  Company  subject  to  the  supervision  of  the  Court, 
shall  also  be  served  upon  the  liquidator  (if  any)  appointed 
for  the  purpose  of  winding  up  the  affiiirs  of  the  Company. 

Under  this  rule  where  the  office  of  the  Com- 
pany was  shut  up,  the  Court  has  ordered  service 
of  the  petition  to  be  effected  on  the  solicitor 
of  the  Company  and  one  of  the  directors,  a 
copy  of  the  petition  having  been  put  into  the 
letter  box  of  the  late  office.  {Re  London  and 
Westmimter  Wine  Company^  Limited^  12  W.  R.  6.) 
In  another  case  service  wa8  ordered  to  be  made 
on  any  five  directors.  {Re  Unity  General  As- 
surance  Company ^  11  W.  R.  355.) 

In  the  ordinary  course,  unless  the  petitioner  is  at 
hand,  the  advertisement  and  service  of  the  peti- 
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^Jj^  tion  will  be  the  first  matters  taking  attention,  but 
petttJon.  at  the  same  time  and  within  four  days  of  the 
presentation  of  the  petition  an  affidavit  verifying 
its  contents  must  be  filed.  If  the  petitioner  is  at 
hand,  he  may  make  the  affidavit  immediately 
after  the  petition  is  presented.  Eule  4  provides 
as  follows : — 

4.  Every  petition  for  the  winding  up  of  any  Company 
by  the  Court,  or  subject  to  the  supenrision  of  the  Court, 
shall  be  yerified  by  an  affidavit  referring  thereto,  in  the 
form  or  to  the  effect  set  forth  in  Form  No.  2  in  the  third 
schedule  hereto  ;  such  affidavit  shall  be  made  by  the  peti- 
tioner, or  by  one  of  the  petitioners,  if  more  than  one,  or,  in 
case  the  petition  is  presented  by  the  Company,  by  some 
director,  secretary,  or  other  principal  officer  thereof ;  and 
shall  be  sworn  aner  and  filed  within  four  days  after  the 
petition  is  presented,  and  such  affidavit  shall  be  sufficient 
prima  facie  evidence  of  the  statements  in  the  petition. 

The  form  of  the  affidavit  will  be  found  in 
Appendix. 

The  affidavit  is  filed  at  the  Eecord  and  Writ 
Clerks'  Office,  and  an  office  copy  is  taken  by  the 
petitioner's  solicitor.     The  same  stamps  are  pay- 
able as  in  a  Chancery  suit. 
Error.  -^7  ^^ror  in  the  advertisement  or  in  the  filing 

of  the  affidavit  may,  unless  remedied,  invalidate 
the  proceedings.  Where  the  petition  had  not 
been  advertised  seven  clear  days,  the  Court 
allowed  the  petition  to  stand  over  to  be  re-adver- 
tised. {Re  The  London  and  Westminster  Wine 
Company  Limited^  12  W.  R.  44.)  Leave  to  amend 
the  petition  has  been  refused  by  V.  C.  Kindersley . 
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Re  South  Essex  Gas  Light  Company j  6  W.  E.  234.) 
Where  an  affidavit  verifying  the  petition  had 
been  sworn  before  the  petition  was  presented,  tlie 
Master  of  the  Bolls  ordered  the  petition  to  be 
re-presentedj  the  affidavit  re-sworn  and  the  order 
post  dated.  {Re  Western  Benefit  Building  Society^ 
M.  R,  33  L.  J.  Ch,  179.)  Again,  the  Court 
has  power  to  enlarge  the  four  days  allowed  for 
filing  the  affidavit  verifying  the  petition.  {Re 
Patent  Screwed  Boot  and  Shoe  Company^  (32 
Bea.  142,  M.  B.)  On  a  petition  to  wind  np  vo- 
luntarily under  the  supervision  of  the  Court,  the 
Master  of  the  Bolls  granted  an  application  that 
the  affidavit  in  support  which  had  not  been  filed 
within  the  four  days  after  the  petition  was  pre- 
sented might  be  taken  as  sufficient  primd  fdcie 
evidence  of  the  statements  in  the  petition.  {Re 
The  Kentish  Royal  Hotel  Company^  13  W.  B. 
448.) 

In  addition  to  the  affidavit  above  mentioned,  it 
is  prudent  in  all  cases  to  have  distinct  proof  by 
affidavit  of  all  the  allegations  in  the  petition  in 
the  ordinary  way  of  verifying  the  statements  in  a 
petition.  These  affidavits  should  be  settled  by 
counsel  and  are  sworn  and  filed,  and  an  office 
copy  taken  by  the  petitioner's  solicitor.  In  all  Affidaritof 
cases  an  affidavit  of  service  should  be  made,  and 
that  although  the  parties  on  whom  the  petition  is 
served  or  some  of  them  may  appear  at  the  hear- 
ing thereof.   {Re  Tring^  Reading  and  Basingstoke 


service. 
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Railway  Company ^Z  De  G^x  &S.  10.)  It isBufficient 
where  service  is  made  on  a  member  to  state  in 
the  affidavit  of  service  that  such  person  is  a  mem- 
ber. {Re  T%e  Eastern  Counties  Railway  Company^ 
Ex  parte  Cooke,  3  De  Gex  &  S.  148.)  Where 
the  Company  appeared  at  the  hearing  by  their 
secretary  it  was  held  that  no  affidavit  of  service 
was  necessary.  {Re  The  Great  Western  Railway 
of  Bengal,  3  De  Gex  &  S.  101.) 

Forms  of  the  affidavits  of  service  and  of  the* 
insertion  of  the  advertisements  will  be  f  omid  in 
the  Appendix. 

Upon  application,  a  copy  of  the  petition  is  to 
be  famished  to  every  creditor  or  contributory 
who  may  require  one. 

Rule  5.  Every  contributory  or  creditor  of  the  Company  shall 
be-  entitled  to  be  furnished  hj  the  solicitor  to  the  petitioner^ 
with  a  copy  of  the  petition  within  twentj-four  hours  afler 
re<}uiring  the  same,  on  paying  at  the  rate  of  fourpence  per 
folio  of  seyenty-two  words  for  such  copy. 

All  the  above  preliminaries  being  complete, 
briefe  of  the  petition  and  affidavits  are  delivered 
to  counsel,  and  the  petition  comes  on  to  be  heard 
in  Court  or  before  the  vacation  Judge  at  the 
place  he  appoints,  as  the  case  may  be. 

Before  dealing  with  the  last  step  of  this  part  of 
the  process  it  may  be  useful  to  mention  that 
should  affidavits  be  filed  in  opposition  to  the  peti- 
tion, if  necessary  they  should  be  answered,  and  the 
deponents  may  be  cross-examined.  For  the  latter 
purpose  should  the  petition  come  on  it  may  be 


^■^^ 
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ordered  to  stand  over  upon  the  application  of 
either  party,  and  either  a  special  examiner  is  ap- 
pointed for  the  purpose  or  the  cross-examination 
takes  place  before  one  oi^  the  examiners  of  the 
Court.  For  the  practice  on  cross-examination  the 
reader  will  refer  to  Chapter  XV. 

All  these  matters  being  attended  to,  the  petition  Hearing, 
is  heard  by  the  Court 

If  it  has  been  postponed  indefinitely,  applica- 
tion must  be  made  by  counsel  to  have  it  rein- 
stated in  the  paper  and  notice  thereof  is  given  to 
the  Secretary  of  the  Lord  Chancellor  or  Master 
of  the  Rolls  and  the  Secretary  of  the  Vice 
Chancellor. 

By  sections  86  and  146  it  is  provided  as  follows : 

86.  Upon  hearing  the  petition  the  Court  mar  dismiss  the  Coone  to  be 
same  with  or  without  costs,  maj  adjourn  the  hearing  con-  ^^^  ^^ 
dilionallj  or  unconditionally,  and  maj  make  anj  interim  hearing*^ 
order,  or  any  other  order  that  it  deems  just.  petiUon. 

146.  Where  a  Company  is  in  course  of  being  wound  up  powe?  of 
voluntarily,  and  proceedings  are  taken  for  the  purpose  of  ^"^  *** 
having  the  same  wound  up  by  the  Court,  the  Court  may,  if  ceoLigr' 
it  thimcs  fit,  notwithstanding  that  it  makes  an  order  direct-  of  yoiantary 
ing  the  Company  to  be  wound  up  by  the  Court,  provide  in  ^^<^^*>»  "p- 
such  order  or  in  any  other  order  for  the  adoption  of  all  or 
any  of  the  proceedings  taken  in  the  course  of  the  voluntary 
winding  up. 

In  Chapter  II.  attention  has  been  drawn  to  sec- 
tion 86  and  to  the  full  discretionary  power  vested 
in  the  Court  to  deal  with  the  petition  as  it  thinks 
justj  but  it  may  be  well  here  to  note  the  fact  that 
the  Court  in  the  exercise  of  that  power  may 
either  order  the  petition  to  stand  over  to  ascertain 

c  2 
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the  result  of  any  proceedings  taken  by  the  Com- 
pany itself,  may  refer  the  matter  to  Chambers 
on  an  inquiry  whether  the  circumstances  exist 
authorising  the  Court  to  order  the  winding  up  of 
the  Company,  or  may  direct  a  meeting  of  the 
creditors  or  contributories  of  the  Company  to  be 
held  under  section  91  for  the  purpose  of  ascer- 
taining their  wishes. 

Cases  in  which  the  Court  has  exercised  its  dis- 
cretion will  be  found  in  the  Table  of  Cases. 

As  the  two  applications  for  winding  up  and 
appointment  of  a  Kquidator,  generally  in  urgent 
cases  come  together,  it  may  be  well  to  draw  at- 
tention to  the  power  of  the  Court,  under  sect.  85, 
at  any  time  after  the  presentation  of  the  petition, 
to  appoint  a  provisional  official  liquidator  with 
or  without  notice  to  any  person.  The  appoint- 
ment of  such  provisional  liquidator  will  be  treated 
of  in  Chapter  X,  but  is  here  mentioned  to  draw 
the  attention  of  the  practitioner  thereto. 

The  order  for  winding  up,  if  made,  is  drawn 
up  by  tlie  Registrar  on  being  bespoken  by  the 
petitioner's  solicitor,  and  is  passed  and  entered  in 
the  usual  way.  The  stamp  is  £1.  (See  Bule  71  and 
Schedule  2  to  same.)  The  form  of  the  order  will 
be  found  in  Appendix. 
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CHAPTEE  V. 

EFFECT  OF  PETITION  OB  OBDEB. 

When  a  Company  gets  irretrievably  into  difB- 
cnlties,  a  petition  to  wind  np  is  presented  not  only 
with  the  view  of  obtaining  an  order  for  that  pur- 
pose, but  usually  as  quickly  as  possible  to  prevent 
creditors,  who  might  be  proceeding  for  the  reco- 
very of  their  debts,  from  obtaining  an  undue  ad- 
vantage over  the  other  creditors,  and  inasmuch  as 
the  Act  has  declared  by  sect.  84  that  the  winding 
up  shall  be  deemed  to  commence  at  the  time  of 
the  presentation  of  the  petition,  it  has  further  given 
authority  to  the  Court  immediately  to  stop  by  in- 
junction the  further  prosecution  of  the  action  or 
proceeding.  In  the  case  of  a  Company  formed 
and  registered  under  the  Act  of  1862,  or  formed 
and  registered  under  the  Joint  Stock  Companies 
Acts,  it  is  provided,  by  sect.  85,  as  follows : — 

85.  The  Court  maj,  at  anj  time  afler  the  presentation  of  Court  may 
a  petition  for  winding  up  a  Company  under  this  Act,  and  ^1^^^' 
before  making  an  order  for  winding  up  the  Company,  upon 
the  application  of  the  Company,  or  of  any  creditor  or  con- 
tributory of  the  Company,  restrain  further  proceedings  in 
any  action,  suit,  or  proceeding  against  the  Uompany,  upon 
such  terms  as  the  Court  thinks  nt ;  the  Court  may  also  at 
any  time  after  the  presentation  of  such  petition,  and  before 
the  first  appointment  of  liquidators,  appoint  provisionally 
an  official  liquidator  of  the  estate  and  euects  of  the 
Company. 
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When  the  order  for  winding  up  is  made  the 
Act  itself  provides  that  no  further  proceedings 
shall  be  taken. 

Aefcion*  and       Sect.  87.  When  an  order  has  been  made  for  winding  up  a 

itmdaftar    ^^^P'^J  under  this  Act,  no  suit,  action,  or  other  preceding 

.  order  for       thai!  be  proceeded  with  or  commenced  against  the  Company 

winding  up.  except  with  the  leave  of  the  Court,  and  subject  to  such 

terms  as  the  Court  may  impose. 

In  the  case  of  a  Company  registered  only  under 
the  Act  of  1862,  or  the  Joint  Stock  Companies 
Acts,  it  is  provided  as  follows : — 

Sect.  1 97.  The  Court  maj,  at  any  time  after  the  presentation 
of  a  petition  for  winding  up  a  Uompanj  register^  in  pur- 
suance of  this  part  of  the  Act  (part  7),  and  before  making 
an  order  for  winding  up  the  Company,  upon  the  applica- 
tion by  motion  of  any  creditor  of  the  Company,  restrain  any 
further  proceedings  m  any  action,  suit,  or  legEd  proceeding 
against  any  contributory  of  the  Company,  as  well  as  against 
the  Company,  as  hereinbefore  proviued,  upon  such  terms  as 
the  Court  thinks  fit. 

198,  Where  an  order  has  been  made  for  winding  up  a 
Company  r^stered  in  pursuance  of  this  part  of  the  Act,  in 
addition  to  the  provisions  hereinbefore  contfuned,  it  is  hereby 
further  provided  that  no  suit,  action,  or  other  legal  proceed- 
ing shall  be  commenced  or  proceeded  with  against  any 
contributory  of  the  Company  in  respect  of  any  debt  of  the 
Company,  except  with  the  leave  of  the  Court,  and  subject 
to  such  terms  as  the  Court  may  impose. 

In  the  case  of  an  unregistered  Company  the 
following  provisions  are  made. 

Power  of  201.  The  Court  may,  at  any  time  after  the  presentation 

raSai^tax  ^^  *  Petition  for  winding  up  an  unregistered  Company,  and 
ther  proceed-  ^^^ore  making  an  order  for  winding  up  the  Company,  upon 
ingB.  the  application  of  any  creditor  of  the  Company,  restrain 

further  proceedings  in  any  action,  suit,  or  proceeding  against 
any  contributory  of  the  Company,  or  agamst  the  Company 
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u  hereinbefore  prorided,  upon  sneh  tenni  as  ^le  Court 
thinks  fit. 
202.  Where  an  order  has  been  made  fbr  windbg  np  an  EOatei 

unregistered  Company,  in  addition  to  the  provisIonH  herein-  ^^J^„. 
bcfoie  contained  in  the  case  of  Cnmpunies  I'ormed  under  cumpniiy. 
this  Act,  it  is  herebj  further  providea  that  no  suit,  action, 
or  other  legal  proceeding  shall  be  commenced  or  proceeded 
with  againat  an;  contributory  of  the  Companj  in  respect  of 
any  debt  of  the  Compiny,  except  with  the  leave  of  the 
Court,  and  subject  to  such  terms  as  the  Court  may  impose. 

The  differeDce  between  t!ie  provigjons  for  re- 
Btraining  actions  in  tJie  case  of  a  Company  formed 
and  regiBtered  under  the  Act  of  1862,  or  th« 
Joint  Stock  Companiea  Acts,  and  in  the  case  of 
CompanieB  regiBtered  only  imder  the  Act  of  1S62, 
or  the  Joint  Stock  Companies  Acts,  and  o£  an  nn- 
registered  Company,  will  be  noticed.  In  the  lirst 
case,  proceedings  against  the  Company  are  to  be 
stayed ;  in  t!io  other  cases,  proceedings  against  any 
contributory  of  the  Company  or  against  the  Com- 
pany. Again,  tlie  order  is  to  be  made  in  tlie  first 
case  at  the  instance  o£  a  creditor  or  contributory,  in 
the  others  at  tlie  instance  of  a  creditor  only.  It 
maybe  important  to  notice  this  difference,  and,  in 
the  case  of  Companies  merely  registered  and  of  an 
unregistered  Company,  immediately  apply  for  an 
injmietion  on  the  presentation  of  the  petition,  at 
tJie  instance  of  a  creditor.  It  will  be  observed 
that  after  an  order  had  been  made,  no  action,  suit 
or  other  proceeding  is  to  lie  pi-oceeded  with  except 
with  leave  of  die  Court. 

This  opens  at  once  the  question  how  far,  and  in 
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what  cases  the  Court  will  give  leave.  It  is  appre- 
hended that  in  no  case  would  such  leave  be  granted 
unless  it  is  shewn  to  the  Conrt  that  the  person 
prosecuting  the  action  is  entitled  to  payment  of 
his  claim  in  full  in  priority  to  the  other  creditors, 
as  if  he  be  a  landlord  suing  for  rent  In  a  case 
of  that  kind  leave  has  been  given  by  the  Master 
of  the  Kolls  and  the  Lords  Justices  to  the  land- 
lord to  proceed  with  his  distress.  {The  Exhall 
Mining  Company,  12  W.  R  727.)  The  Court,  in 
granting  leave,  may  impose  such  terms  as  it  thinks 
fit.  In  Thomas  v.  Wilh  (L.  J.  1864,  211),  the 
Court  of  Common  Pleas  stayed  an  action  com- 
menced by  a  creditor  of  a  Company  against  a 
contributory  after  the  order  to  wind  up. 

Other  instances  where  proceedings  have  been 
stayed  will  be  found  in  the  Table  of  Cases. 

The  next  section  of  the  Act  of  1862,  to  which 
attention  is  to  be  drawn  in  this  Chapter,  is : — 

Petition  to  bo  114.  Any  petition  for  winding  up  a  Company  by  the 
Us  pendens.  Court  under  this  Act  shall  constitute  a  lis  pendens  within 
tiie  terms  of  the  Act  passed  in  the  session  holden  in  the 
second  and  third  years  of  the  reign  of  Her  present  Majesty, 
chapter  11,  and  intituled  An  Act  for  the  better  protection  of 
purchasers  against  judgments,  eroum  debts,  lis  pendens,  and 
flats  in  bankruptcy,  proyided  the  same  is  duly  registered  in 
manner  required  by  such  Act  concerning  suits  in  equity. 

To  give  effect  to  this  provision  as  a  charge  upon 
the  lands  of  the  contributory,  the  lis  pendens  must 
be  registered  at  the  Common  Pleas  Office  for  the 
registration  of  judgments. 
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In  moet  cases,  to  carry  out  this  provision 
involves  a  large  expenditure,  lint  notwitlistiuuiinji 
that,  itfi  effect  may  be  exti'einely  useful  as  gi\ing 
an  opportunity  for  tlie  official  liijuidator  to  obtain 
information  of  any  contributoiy  attempting  to 
dispose  of  his  property  before  payment  of  liis  calls. 
Tfie  course  has  been  adopted  in  Re  The  North- 
tnaberland  and  Durham  Dintricl  Bank  and  The 
Leed»  Bnnkivg  Compawj.  We  now  come  to  some 
pi-ovisions  introduced  to  assimilate  tlie  law  of 
Companies  to  that  of  bankruptcy  in  reference  to 
the  propei-ty  of  I)aiiknipt  estates.  By  tlie  seetione 
next  mentioned  it  is  prorided  as  follows  : — 

Sect,  153-  Where  any  Coinpanj'  is  being  wound  up  by  the  m«poi!HtoM 
Court  or  subject  tn  the  supervision  of  iha  Court,  all  liispo-  ■fieri'ie 
sitions  of  the  property,  effeolB,  iinil  things  in  action  of  ihe  "m"o?ii« 
Company,  Hnd  every  transfer  of  shares,  or  alteration  in  the  "''™''?f  "H- 
Btatus  of  the  members  of  the  Company  niuile  between  the  »™'''™- 
ciimmencemeut   of   the   windinp;    up   and    the    order    for 
winding  up,  shall,  unless  the  Court  otherwise  orders,  be 

lliS.    Where  any   Company  is  being  wound   up  by  the  ceriiin  «- 
Court   or   subject  to   the   supcrviaiou   of  the   Court,  any  iMiinraitii, 
Bltachment,   sequestration,   diBlress,   or   execution   put  in  ^^^^ 
fiirce   against  the  estate  or  effects  of  the  Compimy  afler  iiKuUaut  lo 
the  commencement  of  the  winding  up  shall  be  void  to  all'""!''- 
intents. 

1S4.  Any  such  conveynnce,  mortgage,  delivery  of  prinrtuimii 
poods,  payment,  eiecntion,  or  other  Act  relating  to  pro-  iircf''"''"- 
perty  as  would,  if  made  or  done  by  or  against  any  indi- 
vidual  trader,  be  deemed  in  the  event  of  bia  bankruptcy, 
to  have  been  made  or  done  by  way  of  undue  or  fraudulent 
preference  of  the  creditors  ot  sucfi  trader,  shall,  if  made  or 
done  by  or  against  any  Company,  be  deemed,  in  the  event 
of  such  Company  being  wound  up  under  this  Act,  to  hrn  e 
G   3 
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been  made  or  done  bj  way  of  undue  or  fraudulent  prefer- 
ence of  the  creditors  of  such  Companj,  and  shall  be  myalid 
accordinfifly ;  and  for  the  purposes  of  this  section  the 
presentation  of  a  petition  for  winding  up  a  Company  shall 
m  the  case  of  a  Compan^^  beinff  wound  up  bj  the  Ck>urt 
or  subject  to  the  supervbion  oi  the  Court,  and  a  resolution 
for  winding  up  the  Company  shall  in  the  case  of  a  voluntary 
winding  up,  be  deemed  to  correspond  with  the  act  of 
bankruptcy  in  the  case  of  an  individual  trader ;  and  any 
conveyance  or  assignment  made  by  any  Company  formed 
under  this  Act  of  all  its  estate  and  effects  to  trustees 
for  the  benefit  of  all  its  creditors  shall  be  void  to  all 
intents. 

It  will  be  Been  that  these  provisions  are  most 
important  in  protecting  the  property  of  the  Com- 
pany from  being  dissipated  or  taken  by  preferen- 
tial creditors.  For  the  law  of  bankruptcy,  as  it 
affects  the  provisions  of  section  164,  the  writer 
would  refer  the  reader  to  the  works  published 
on  that  law,  but  the  pith  of  it  is  contained 
in  the  following  note  to  the  section  now 
under  consideration  in  Mr.  Wordsworth's  edition 
of  the  Act  of  1862  :  "  If  a  bankrupt,  knowing 
himself  to  be  on  the  eve  of  bankruptcy,  volunta- 
lily  gives  or  assigns  goods,  money  or  other  pro- 
perty to  a  creditor,  with  a  view  of  giving  him  a 
preference  over  other  creditors,  such  transfer  or 
assignment  is  void  as  against  the  other  creditors ; 
and  upon  the  bankruptcy  of  tlie  debtor,  his  assig- 
nees may  recover  the  property  from  the  creditors 
thus  preferred  on  the  ground  that  it  is  a  fraud 
upon  the  bankrupt  laws.    ( Crosby  v.  Crouch^  11 
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East,  256,  2  Camp.  166.     Alderton  v.  Ttmple,  4 
BtuT.  2235)." 

On  comparing  the  sections  first  mentioned  in  ^• 
tJiis  Chapter  with  Bection  163,  it  would  appear 
that  a  diBtress  put  in  by  the  laudlonl  after  the 
preaeutation  of  tlie  petition,  wliich  upon  an  order 
Iieing  made  ia  tlie  time  of  tlie  corameiieement  of 
tlie  proceedings,  would  be  altogetiier  voi<l,  but 
from  the , judgment  in  The  Great  Ship  Company 
lAmifvd,  Ex  parte  Farry  (12  W.  K.  139),  and  in 
The  Exhall  Mining  Company,  Limited,  it  would 
appear  tliat  section  163,  refers  to  executions,  &e., 
put  in  after  t!ie  order  to  ^■ind  up  wliere  the  leave  of 
tlie  Court  is  not  given  to  proceed  with  the  same. 
In  Re  The  Great  Ship  Company,  Ex  parte  Parry, 
tlie  execution  was  levied  some  days  before  the 
petition  to  wind  up  waa  presented,  and  it  was 
held  by  tlie  Lords  Justices  tliat  the  execution 
creditor  was  entitled  to  proceed  with  it  notwith- 
standing the  order. 

In  concluding  this  Cliapter,  attention  mnst  he  P' 
drawn  to  the  following  portion  of  section  82, — 
"  Every  order  which  may  be  made  on  any  such 
petition  (for  winding  up),  shall  operate  in  favour 
of  all  tlie  creditors  and  all  the  contributor iea  of 
the  Company  in  die  same  manner  as  if  it  had 
been  made  upon  the  joint  petition  of  a  creditiir 
and  a  contributory."  On  whosesoever  petition 
therefore  the  order  to  wind  up  is  made,  both  the 
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classes  above  mentioned  become  parties  to  the 
proceedings  and  are  boimd  thereby. 

The  provisioDB  of  section  84,  viz.,  "  A  winding 
up  by  the  Court  shall  be  deemed  to  commence  at 
the  time  of  the  presentation  of  the  petition  for 
winding  up,"  must  be  remembered  in  questions 
arising  on  the  preceding  sections. 


CHAPTER  VI. 

FBOCEEDINGB  DPON  THE  OUnEE  TO  WIND  TV. 

By  Becte.  84  and  85,  and  nile  6,  it  is  provided 
as  follows : — 

Sect,  84.  A  winding  up  of  a  Company  by  the  Court  shall  ComniMiM- 
be  deemed  to  commence  at  the  time  of  the  prcaeolation  of  ^"ai^^p 
the  petition  for  the  winding  up.  _     _  byCouo, 

88.  When  an  order  has   been  made   for  winding  up  a  copy  of 
Company  under  this  Act,  a  copy  of  sucii  order  shall  forth-  [g'i^^J5^ 
with  be  forwarded  by  the  Company  to  the  registrar  of  joint  regiauar. 
stock  companies,  who  shall  make  a  minute  thereof  in  his 
books  relating  to  the  Company. 

Hole  6.  Every  order  for  the  winding  up  of  a  Company  by 
the  Court,  or  subject  to  its  supervision,  shall,  within  twelve 
dayB  after  the  date  thereof,  be  advertistd  by  the  petitioner 
once  in  the  "  London  Gazette,"  and  shall  be  served  upon 
Biich  persons  (if  any)  und  in  auch  manner  as  tho  Court  may 

The  first  of  the  aliove  mentioned  sections  is 
impoj-tant  on  tlie  matters  treated  of  in  the  last 
Chapter  and  on  aU  questions  on  the  Bubsequent 
winding  up  of  a  Company. 

Under  section  S8,  a  copy  of  the  order  is  to  be 
forwarded  to  the  Kegiatrar  of  Joint  Stock  Com- 
panies. 

Rule  6  requires  the  order  to  be  advertised  in 
the  London  Gazette  within  twelve  days  after  tlie 
date  thereof,  but  where  the  twelve  days  had  been 
Hllowed   to  elapse  in  error  the  Couil  has  per- 
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mitted  the  order  to  be  post  dated  to  enable  it  to 
be  properly  advertised. 

The  form  of  tlie  advertisement  will  be  f omid 
in  Appendix. 

The  Court  has  power  to  direct  that  meetings  of 
the  creditors  or  contributories  of  the  Company  sliall 
be  called  so  as  to  ascertain  their  wishes  on  any 
particular  matter, 

> 

Court  may        Sect.  91.  The  Court  may,  as  to  all  matters  relating  to  the 
tlTtA^^of  winding  up,  have  regard  to  the  wishes  of  the  creditors  or 
creditors  or    contribtttories,  as  proved  to  it  by  any  sufficient  evidence, 
JJJJJ^^""       ^'^^  ™*y»  i^  **  thinks  it  expedient,  direct  meetings  of  the 
creditors  or  contributories  to  be  summoned,  held,  and  con- 
ducted in  such  manner  as  the  Court  directs,  for  the  pur- 
pose of  ascertaining  their  wishes,  and  may  appoint  a  person 
to  act  as  chairman  of  any  such  meeting,  and  to  report  the 
result  of  such  meeting  to  the  Court :    In  the  case  of  credi- 
tors, regard  is  to  be  had  to  the  value  of  the  debts  due  to 
each  creditor,  and  in  the  case  of  contributories,  to  the 
number  of  votes  conferred  on  each  contributory  by  the 
regulations  of  the  Company. 

Meetings  of  Creditors  or  ContrUmtories, 

Rule  45.  When  the  Judge  shall  direct  a  meeting  of  the 
creditors  or  contributories  of  the  Company  to  be  sum- 
moned under  the  91st  or  149th  section  of  the  said  Act,  the 
official  liquidator  shall  give  notice  in  writing,  seven  clear 
days  before  the  day  appointed  for  such  meeting,  to  every 
creditor  or  contributory,  of  the  time  and  place  appointed 
for  such  meeting,  and  of  the  matter  upon  which  the  Judge 
desires  to  ascertain  the  wishes  of  the  creditors  or  contri- 
butories ;  or,  if  the  Judge  shall  so  direct,  such  notice  may 
be  given  by  advertisement,  in  which  case  the  object  of  the 
meeting  need  not  be  stated,  and  it  shall  not  be  necessary 
to  insert  such  advertisement  in  the  London  Gazette. 

46.  The  votes  of  the  creditors  or  contributories  of  the 
Company  at  any  meeting  summoned  by  the  direction  of 
the  Judge,  may  be  given  either  personally  or  by  proxy ; 
but  no  creditor  shall  appoint  a  proxy  who  is  not  a  creditor 
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of  the  C(»Dpan]r  wboM  debt  or  claim  hae  been  ■lloved,  and 
no  contributory  shall  appoint  a  proxjr  who  is  not  a  contri- 
butory oF  the  Coinpimy. 

47.  The  direction  of  the  Judge  for  niij  meeting  of 
creditora  or  oontribu lories  under  Iho  9 1st  or  1 49th 
section  of  the  said  Act,  and  ihe  appointment  of  a  person 
to  act  as  cliuinnan  of  any  such  meetinfT,  shall  be  teatificd 
by  a  memorandum  ulgned  by  tbe  chief  clerk  of  the 
Jiiiige. 

Tlie  form  of  notice  of  the  mectiug  will  Ije 
found  in  Appendix,  and  of  the  appointment  of  a 
proxy  to  vote  at  tlie  meeting.  Also  inemorandimi 
of  appointment  of  a  chairman,  and  of  hia  report. 
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CHAPTER  VII. 

GENEBAL  PBOGEEDmGS  IN  CHAMBERS. 

We  now  come  to  the  most  important  proceed- 
ings in  the  winding  up,  namely,  those  which  take 
place  in  the  chambers  of  the  Judge  to  whose 
Court  the  matter  is  attached.  Each  step  of  these 
proceedings  will  be  treated  of  in  a  distinct  Chap- 
ter as  we  proceed,  but  as  it  is  essential  to  the 
practitioner  before  he  enters  upon  his  duties  that 
he  should  see  clearly  the  path  he  has  to  tread,  we 
propose  to  take  a  general  view  of  these  proceed- 
ings and  of  the  provisions  of  the  Act  and  rules 
which  wiU  require  attention,  and  then  to  treat  of 
each  proceeding  separately  and  more  fully. 

Immediately  after  an  order  for  winding  up  of 
a  Company  is  made,  it  is  the  duty  of  the  solicitor 
having  the  conduct  of  the  order  to  draw  it  up  as 
mentioned  in  Chapter  IV.,  send  a  copy  to  the 
Registrar  of  Joint  Stock  Companies,  and  adver- 
tise it  within  twelve  days  in  the  London  Gazette. 

At  the  same  time  he  will  carry  the  order  into 
chambers  and  obtain  an  appointment  to  proceed 
thereon  (Chap.  Vlii.)  Upon  the  return  of  the  sum- 
mons for  that  purpose  a  day  must  be  named  for  the 
appointment  of  an  official  liquidator.     Should  a 
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provisional  official  liquidator  have  been  appointed 
at  the  hearing  of  the  petition  the  solicitor  will 

complete  Ms  fieourity  and  obtain  dircttioiia  as  to 
Hie  payment  by  Budi  provisional  official  liquidator 
into  the  bank  of  any  money  received  by  him,  tlie 
opening  of  an  accoimt,  and  generally  upon  any 
matter  of  urgency  in  the  course  of  dealing  with  tlie 
aaaete  of  the  Company  which  requires  tlie  sanc- 
tion of  the  Judge. 

Upon  the  appointment  of  an  official  liquidator, 
he  wlU  witli  the  sauction  of  the  Court  appoint  his 
solicitor,  and  the  chief  clert  «-i!l,  on  application, 
appoint  a  day  for  the  creditors  to  send  notice 
of  their  claims  to  the  official  liquidator  and 
another  day  to  proceed  ujwn  ench  as  may  bo  dis- 
puted. Tlie  official  liquidator  will  prepare  a  list 
of  the  coutributories  and  carry  it  into  chambere. 
A  day  haa  then  to  be  appointed  to  settle  it,  and 
the  result  will  be  certified  by  the  chief  clerk. 
When  settled,  a  day  will  be  appoiuted  to  make  a 
call  upon  the  coutributories  settled  upon  tlie  list. 
The  assets  have  to  be  collected  by  the  official  liqui- 
dator. All  such  as  he  can  collect  without  tlie  aid 
of  the  Court,  and  without  involving  expense  or 
depreciating  the  assets  of  the  Company,  he  is  at 
hberty  to  get  in,  but  where  property  has  to  be 
sold,  debts  or  calls  compromised,  actions  defended, 
the  business  of  the  Company  carried  on,  or  the 
other  matters  mentioned  in  section  95  of  tlie  Act 
of  1862  done  by  the  official  liquidator,  the  leave 
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of  the  Court  must  be  obtained  on  summonB.  Any 
order  may,  however,  be  made  by  the  Judge  giving 
such  general  powers  to  the  official  liquidator  as 
the  Judge  shall  think  fit.  In  cases  of  unregis- 
tered Companies,  it  may  be  neoessary  to  obtain  an 
order  vesting  the  property  of  the  Company  in  the 
official  liqiddator.  All  sales  of  property  have  to 
be  made  under  the  direction  of  the  Court,  in  the 
same  manner  as  sales  in  an  ordinary  Chancery 
suit. 

Wben  the  assets  are  realized  and  got  in,  and 
the  calls  paid,  they  will  from  time  to  time  be 
divided  amongst  the  creditors,  and  should  the 
creditors  eventually  be  paid  in  full  and  a  surplus 
remain  such  surplus  will  have  to  be  divided 
amongst  the  contributories,  their  rights  inter  se 
being  first  settled. 

All  affidavits  have  to  be  filed  at  the  Eecord 
and  Writ  Clerks'  Office,  but  no  one  is  obliged  to 
take  office  copies  except  the  official  liquidator, 
who  is  bound  to  do  so,  and  produce  them  when- 
ever required. 

All  orders  are  to  be  drawn  up  in  chambers, 
except  when  specially  directed  to  be  drawn  up  by 
the  registrar,  and  are  to  be  entered  in  the  same 
way  as  other  chamber  orders.  Advertisements  for 
any  of  the  purposes  above  mentioned  are  to  be 
issued  unless  otherwise  directed  by  the  Court, 
and  one  most  important  point  must  be  remem- 
bered by  the  practitioner,  namely,  that  the  general 
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practice  of  the  Court  of  Chancery,  except  where  in- 
coDBiatent  with  the  Act  of  1862  or  the  rul«  thers- 

imder,  ia  to  apply  to  all  proceedings  for  winding  up 
the  Company,  This  applies  to  tlie  certificate  of 
the  chief  clerk,  taking  the  opinion  of  tlie  Jndge 
in  chambers  on  any  question  arising  during  the 
winding  up,  or  adjoummeata  into  Court  as  well 
as  other  proceedings.  The  Judge  has  the  same 
power  to  do  any  act  in  ohambei's  as  he  has  in 
Court. 

The  Judge  may  upon  any  question  direct  a 
meeting  of  the  creditors  or  contributories  to  be 
held  to  ascertain  their  wishes  thereon. 

The  time  to  take  tlie  opinion  of  the  Judge 
upon  any  question  raised  before  the  cliief  clerk 
will  be  found  in  Chapter  SI.,  and  the  time  to 
appeal  is  three  weeks  from  the  date  of  ttie 
appealed  order  being  pronoimeed. 

The  rights  of  creditors  or  uontributories  to  attend 
the  proceedings  or  otherwise  in  the  course  of  the 
winding  up  will  be  treated  of  in  their  place  in 
the  ensuuig  Chaptei-a. 

Having  thus  given  a  general  description  of  tlie 
nature  of  tlie  proceedings  in  the  ordinary  course 
of  winding  up  a  Company,  we  will  proceed  to 
deal  with  each  step  separatelg. 
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CHAPTER  VIIL 

PBOOEEDINGS   IN   CHAMBEBS. 
FIBST   STEPS   UNDER  THE   OBDEB. 

By  the  orders  of  the  11th  November,  1862,  it 
is  provided  as  follows : — 

Order  to  be  7.  A  copy  of  every  order  for  winding  up  a  Company, 
SSmbciST*  certified  to  be  a  true  copy  thereof  as  passed  and  entered, 
shall  be  left  by  the  petitioner  at  the  chambers  of  the  Judge, 
within  ten  dajs  after  the  same  shall  have  been  passed  and 
entered,  and  m  default  thereof  any  other  person  interested 
in  the  winding  up  may  leave  the  same  and  the  Judge  may, 
if  he  thinks  fit,  give  the  carriage  and  prosecution  of  the 
order  to  such  person.  Upon  such  copy  being  left  a  sum- 
mons shall  be  taken  out  to  proceed  with  the  winding  up  of 
the  Company,  and  be  served  upon  all  the  parties  who  may 
have  appeal^  upon  the  hearing  of  the  petition.  Upon  the 
return  of  such  summons,  a  time  shall,  if  the  Jud^  thinks 
fit,  be  fixed  for  the  appointment  of  an  official  liquidator, 
and  for  the  proof  of  debts,  and  for  the  list  of  contribu- 
tories  to  be  brought  in,  and  directions  may  be  given  as  to 
the  advertisements  to  be  issued  for  all  or  any  of  such  pur- 
poses, and  generally  as  to  the  proceedings  and  the  parties 
to  attend  thereon.  The  proceedings  under  the  order  shall 
be  continued  by  adjournment,  and,  when  necessary,  by 
further  summons,  and  any  such  direction  as  aforesaid  may 
be  given,  added  to,  or  varied,  at  any  subsequent  time,  us 
may  be  found  necessary. 

The  copy  of  the  order  here  mentioned  must  be 
certified  as  follows : — 

"  We  hereby  certify  that  this  copy  order  is  a 
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true  copy  of  the  order  of  which  it  porporta  to  be 
a  copy  aa  passed  and  entered. 

"  A.  &  B.,  petitioner'B  eolicitorB." 

The  time,  it  will  be  observed,  for  tlie  party 
having  the  conduct  of  tlie  matter  to  leiive  the 
order  iu  the  chambers  of  the  Judge,  ia  ten  days 
after  it  baa  been  passed  aud  entered  ;  after  that 
time  auy  pei-aon  interested  may  leave  the  same ; 
for  which  purpose  he  ■will  obtain  an  office  copy  of 
tlie  order  and  certify  a  copy  thereof, 

A  siinnmous  is  then  taken  ont  according  to 
Form  in  Appendix,  and  served  upon  any  persons 
who  may  have  appeared  upon  the  petition.  Tfiia 
Bhonld  be  done  in  all  cases  though  tlie  parties 
may  not  he  entitled  to  attend  tlie  proceedings 
except  at  their  own  expence,  ae,  until  an  official 
liquidator  is  appointed,  the  general  body  of 
creditors  and  contributorieB  who  have  become 
parties  to  the  winding  up  by  reason  of  sect,  82 
are  unrepresented  except  by  those  who  have  ap- 
peared upon  the  petition  (othei'  than  the  petitioner) 
by  reason  of  the  petition  ba'V'ing  been  sen^ed  on 
them  by  express  direction  in  the  act  or  under  tlie 
order  of  tlie  Court. 

On  the  return  of  the  sumraonB,  the  chief  clerk 
will,  if  he  thinks  fit,  direct  a  meeting  to  he  held 
for  the  piu^ose  of  appointing  an  official  liquidator 
of  the  Company,  and  will  also  direct  advertise- 
ments to  he  issued  for  the  creditors  to  send  parti- 
cular of  their  debts  to  the  official  liquidator  and 
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name  a  day  on  which  snch  clainis  as  may  be  dis- 
puted are  to  be  proceeded  upon. 

The  course  to  be  pursued  on  the  appointment  of 
an  oflScial  liquidator  will  be  found  in  Chapter  X., 
and  that  on  considering  claims  in  Chapter  XIII., 
but  it  may  here  be  observed,  as  will  be  hereafter 
mentioned,  that  the  chief  clerk  has  power  to 
appoint  an  official  liquidator  without  previous 
advertisement  or  notice  to  any  party,  and  as  in 
The  Leeds  Banking  Company^  Vice  Chancellor 
Kindersley,  the  chief  clerk  may  appoint  an 
official  liquidator  at  the  meeting  held  to  consider 
the  winding  up  order. 

On  the  simmions  to  proceed  on  the  winding  up 
order,  directions  may  be  given  by  the  chief  clerk 
on  any  matter  requiring  immediate  attention  in 
the  collection  or  protection  of  the  assets  of  the 
Company. 


^^  CILVPTER.  IX. 

ATTEKDANCB    IN     CnAMBEBS,     INSPECTION    OF     BOOKS 

AHD   PEOCEEDINOS. 

CBEDITOKS'   EKPKESENTATIVE,  ETC. 

Immediately  the  oixler  to  wind  up  a  Company  ai 
is  carried  into  (iliambera  the  question  arises  as  to 
the  parties  entitled  to  attend  tlie  proceedings,  and 
on  this  point  it  is  provided  as  follows  ; — 

Rule  60.  Everj  person,  for  the  time  beins,  on  the  list  of 
wntributories  of  the  Corajianj,  left  at  the  chambers  of  the 
Jud|;e  "by  the  official  liquidator,  and  everj'  person  having  a 
debt  or  claim  against  the  Companj,  allowed  by  the  Judge, 
ahall  be  at  Ubertv,  at  bis  own  expense,  to  nttend  the  pro- 
ceediDgs  before  uie  Judge,  and  shall  he  entitled,  upon  paj- 
ment  of  the  coats  occasioned  thereby,  to  Have  notice  of  all 
Buch  proceedings  as  he  shall  by  written  request  desire  to 
have  notice  of;  but  if  the  Judge  shall  be  of  opinion  that 
the  attendance  of  any  such  person  upon  any  proceeding  hag 
occasioned  any  additional  costs  which  ought  not  to  be 
borne  by  the  funds  of  tho  Company,  he  may  direct  such 
costs,  or  a  gross  sum  in  lieu  thereof,  to  be   paid  by  such 

SrsoQ !  and  such  person  shall  not  be  entitled  to  attend  any 
rther  proueedings  until  he  has  paid  the  same. 
61.  Trie  Judge  may  from  time  to  time  appoint  any  one 
or  more  of  the  contrlbutories,  or  creditors,  as  he  thinka 
fit,  to  represent  before  him,  at  the  expense  of  the  Company, 
all  or  anjf  ckss  of  tho  conlributories  or  creditors,  upon 
any  question  ns  to  compromise  with  any  of  the  contribu< 
tories  or  creditors,  or  tn  and  about  any  other  proceedinfp 
'  '  n  relating  to  the  ^rinding  up  of  the  Company,  and 


may  remove  the  person  or  persons  so  appi 
more  than  one  person  shall  be  so  appointed, 
in  employing  the  same  solicitor  to  represent  them. 


than  one  person  shall  be  so  appointed,  they  shall  unite 

iploying  the  same  solicitor  to  represent  them. 

62.   No   contributory  or  creditor  shall   be   entitled   to 


J 
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attend  any  proceedings  at  the  chambers  of  the  Judge, 
unless  and  until  he  has  entered  in  a  book  to  be  kept  there 
for  that  purpose  his  name  and  address,  and  the  name  and 
address  of  his  solicitor  (if  any),  and  upon  any  change  of 
his  address  or  of  his  solicitor,  his  new  address,  and  the 
name  and  address  of  his  new  solicitor. 

See  also  rule  7,  page  44. 

From  the  wording  of  the  firet  of  the  above 
rules,  it  would  seem  as  if  the  question  of  the 
attendance  of  parties  did  not  arise  till  after  tlie 
lists  of  contributories  and  creditors  were  settled  ; 
but  as,  by  rule  7,  it  may  be  raised  immediately 
the  order  for  winding  up  is  carried  into  chambers, 
this  would  appear  the  proper  place  to  deal  with 
it,  particularly  having  regard  to  section  74,  which 
provides  as  follows : 

oonSbiSoiT  ^^'  ^®  *®"^  "  contributory"  shall  mean  every  person 
'  liable  to  contribute  to  the  assets  of  a  Company  under  this 
Act,  in  the  event  of  the  same  being  wound  up :  It  shall 
also,  in  all  proceedings  for  determining  the  persons  who  are 
to  be  deemed  contributories,  and  in  all  proceedings  prior 
to  the  final  determination  of  such  persons,  include  any 
person  alleged  to  be  a  contributory. 

It  is  also  submitted  that  creditors  are  interested 
in  the  settlement  of  the  list  of  contributories,  and 
it  therefore  becomes  at  once  an  important  question 
who  is  to  attend. 

Again,  where  no  creditors'  representative  is 
appointed,  it  seems  reasonable  that  a  large  creditor 
might,  if  he  thought  fit,  have  liberty  to  attend 
before  his  claim  is  formally  allowed,  if  it  is 
admitted  to  be  due. 

Rule  60  gives  liberty  to  any  person  settled  on 
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the  list  of  contributories  and  any  creditor  whose 
claim  has  been  allowed,  to  attend  the  proceedings 
at  his  own  expence,  and  to  receive  notice  of  all 
such  proceedings  as  he  may  by  written  request 
»  desire  to  have  notice  of,  with  the  provision  as  to 
costs  mentioned  in  the  rule. 

If  a  contributory  or  creditor  therefore  wish  to  sammous 
attend,  a  summons  (unless  it  is  dispensed  with  on 
special  application  to  the  chief  clerk)  may  be 
issued  in  the  Form  set  out  in  Appendix. 

Should  leave  be  given,  an  appearance  must  be 
entered  in  the  appearance  book,  as  provided  in 
rule  62  (see  Form)  before  the  party  to  whom 
leave  has  been  given  can  attend.  In  practice, 
entering  an  appearance  applies  to  all  alleged  con- 
tributories or  creditors  who  attend  the  settlement 
of  the  list  of  contributories  in  their  own  cases, 
or  on  the  list  of  claims,  and  is  useful  as  giving 
to  the  official  liquidator  and  his  solicitor  the 
names  of  all  the  solicitors  engaged  in  the  matter, 
and  to  whom  notice  of  the  appointments  in  their 
clients'  cases  and  of  the  calls,  (fee,  are  sent. 

In  I'he  Imperial  Salt  and  Alkali  Company^  Ex 
parte  Slatterns  Executors  (21  Law  J.,  K  S.,  Ch.  224, 
5  De  Gex  &  Sm.  34),  it  was  decided  that  contri- 
butories had  a  right  to  be  present,  on  fixing  the 
reserve  biddings  on  the  sale  of  property  belonging 
to  the  Company,  but  this  must  now  be  taken  sub- 
ject to  the  provisions  of  rule  60. 

The  position  of  the  petitioner  upon  tlie  iu- 
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quiries  in  Chambers,  meets  the  practitioner  at  the 
outset,  and  it  would,  primS  facie,  appear  that,  as 
having  the  carriage  of  the  order,  he  would  be 
entitled  to  attend  the  proceedings,  but  not  only  is 
he  now  considered,  after  the  appointment  of  an ' 
oflScial  liquidator,  as  one  of  the  general  body 
of  creditors  or  contributories  amongst  whom  he 
may  rank,  but  it  was  decided  before  the  Act  of 
1862  that  the  Master  had  authority  at  any  time, 
after  the  commencement  of  proceedings  in  his 
office,  to  discharge  the  petitioner  from  all  further 
attendance  in  the  matter.  {Re  The  London  and 
Manchester  Direct  Independent  Railway  Company ^ 
Ex  parte  Barbery  18  Law  J.  (N.  S.)  Ch.  245, 1  De 
Gex  &  S.  726.) 

The  provision  for  appointing  a  creditor's  re- 
tfv^  alTd  his  presentative  was  originally  introduced  into  the  pro- 
ceedings for  winding  up  a  Company  by  the  Act  of 
Parliament,  20  &  21  Vict.  cap.  78  (August  1857), 
which  Act  was  passed  at  a  time  when  only  a  con- 
tributory could  petition  the  Court  of  Chancery  for 
winding  up  a  Company  not  registered  under  the 
Act  of  1856,  cap.  47,  and  was  made  to  amend  the 
winding  up  Acts  of  1848  and  1849.  By  such  Act 
of  1857  it  was  provided  that  after  advertisements 
for  the  appointment  of  a  creditor's  representative 
no  action  against  the  Company  should  be  com- 
menced or  proceeded  with  except  as  therein  men- 
tioned, nor  should  execution  be  issued  or  pro- 
ceeded with  against  the  person  or  property  of  any 
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member  of  tlie  Company  without  the  leave  of  the 
Court.  And,  by  the  first  section  of  that  Act,  it 
wafi  provided  that,  at  the  meeting  for  the  appoint- 
ment of  such  representative,  "  it  ehall  be  lawful 
for  two-thirds  in  value  of  the  creditors  present  at 
Bucli  meeting,  wliose  debts  shall  have  been  proved 
before  the  said  Judge  or  Master,  or  who  eliall  pre- 
viously to  sucli  meeting  have  lodged  an  affidavit 
of  tlieir  debt  before  bun,  aud  who  would  be 
entitled  to  vote  in  the  choice  of  assignees  under 
a  bankruptcy  by  themselves  or  by  some  persoii 
authorized  by  any  letter  or  writing  under  the  hand 
of  such  creditor,  and  which  letter  or  writing 
shall  require  no  stamp  duty  to  be  paid  thereon,  to 
choose  some  person  or  persons  to  represent  all  the 
creditors  of  any  suob  Company  accordingly." 

Under  the  Joint  Stock  Companies  Act,  1856, 
in  cases  witliin  tlie  jurisdiction  of  the  Coiut  of 
Bankruptcy,  it  was  enacted  tliat  it  should  be  law- 
ful in  cases  where  the  winding  up  took  place  at 
the  suit  of  a  creditor  for  the  major  part  in  value 
of  the  oreditore  EBsembled  at  a  meeting  to  be  held 
for  the  purpose,  and  in  cases  where  the  winding 
up  took  place  at  the  euit  of  a  contributory  for  tlie 
major  part  in  value  of  the  coutributories  assembled 
at  a  meeting  to  be  held  for  the  purpose  to  appoint 
an  official  liquidator  to  act  concmrently  with  tlie 
official  assignee  who  had  been  appointed  official 
Uquidator  by  the  Court. 

The  Act  of  1862  contains  no  provision  what- 
p  2 
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ever  for  the  appointment  of  a  creditors'  represen- 
tative, and  the  only  provision  in  that  behalf  is 
i^ntained  in  rule  61,  above  quoted. 

By  that  rule,  however,  it  will  be  seen  that  the 
Judge  may  appoint  one  or  more  of  the  contribu- 
tories  or  creditors  ss  he  thinks  fit  to  represent 
before  him,  at  the  expense  of  the  Company,  all  or 
any  class  of  the  contributories  or  creditors  on  the 
questions  therein  mentioned. 

In  the  absence  of  any  provisions  on  the  subject 
it  is  presumed  that  the  Judge,  in  acting  on  the 
power  thus  vested  in  him,  will  either  ascertain  the 
wishes  of  the  creditors  or  contributories,  under 
sect.  91,  or  follow  by  analogy  one  of  the  two 
provisions  above  set  out ;  the  debts  of  creditors  or 
number  of  shares  of  contributories,  and  the  nomi- 
nations of  the  respective  parties  proposed,  being 
proved  before  him  as  under  the  Act  of  1857  first 
above  quoted.  The  exercise  of  the  power  is, 
however,  quite  discretionary  in  the  Judge. 

The  words  "  or  any  class  of  the  contributories 
or  creditors"  will  be  observed  in  the  rule  now 
under  consideration ;  and,  inasmuch  as  in  many 
cases  the  interests  of  the  various  classes  of  the 
contributories  or  creditors  may  be  antagonistic 
in  the  final  winding  up  of  the  Company,  (as,  for 
instance,  one  class  of  contributories  claiming  to  be 
indemnified  by  another,  or  one  class  of  creditors 
claiming  priority  to  another),  such  a  provision  may 
be  of  the  utmost  importance. 
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Having  tliiis  drawn  attention  to  tlie  provision 
for  the  appointment  of  a  creditors'  representative, 
it  remains  to  be  seen  wliat  are  his  duties  wlien 
appointed. 

In  The  Mexican  and  Simth  j^merican  Mining 
Company  (6  W.  E.  561)  the  Master  of  the  Rolls 
in  tlie  first  instance,  and  eiibeeijuently  tiie  Lords 
Jiifitices,  decided  that  the  creditora'  representative 
was  entitled  to  be  pi-eaent  wiien  the  Master  settled 
tJie  list  of  contributoriea,  Loi-d  Justice  Turner 
observing  that  creditors  had  an  interest  two  ways 
in  settling  the  list,  first,  to  keep  parties  off  tlie  list, 
and  secondly  to  place  them  on. 

In  'I  he  National  Assurance  and  Inveitment  Asso- 
ciation, Ex  "parte  CotterHl  (32  L,  J.  Ch.  (56),  it  was 
further  decided  that  on  an  appeal  bj  tlie  oflicial 
manager  against  an  order  removing  a  name 
from  the  list  of  contributories,  tlie  creditors' 
representative  was  not  entitled  to  be  heard,  and 
that  he  ought  to  concur  in  the  appeal  unless  the 
creditors  are  not  substantially  represented  by  tlie 
official  manager,  and  tliat  if  he  appeared  sepa- 
rately he  woidd  not  be  entitled  to  his  costs. 

Again,  in  Re  the  Era  Assurance  Company  (11 
W.  E.  320)  Vice  aianeellor  Wood  allowed  the 
costs  of  the  creditors'  representative  on  attending 
to  oppose  a  claim  made  against  tlie  Company, 
though  such  opposition  was  unsuccessful ;  but  he 
refused  to  certify  for  counsel,  and  on  appeal  against 
BO  much  of   tlie  order  as  refused  the  certificate 
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the  Lord  Justice  Turner,  on  the  appeal  being  dis- 
mifised  without  costs,  made  the  following  observa^ 
tions :  ^^  It  seems  to  me  right  as  a  general  rule 
(although  it  is  of  course  impossible  to  lay  down  a 
general  role  applicable  to  all  cases  and  all  circum- 
stances), that  where  the  creditors  or  contributories 
have  common  and  equal  interests  the  creditors'  re- 
presentative ought  not  to  appear  on  the  application, 
but  should  leave  the  case  in  the  hands  of  the  offi- 
cial manager.  Where  any  question  arises  between 
the  creditors  and  the  contributories  then  the  appli- 
cation  is  properly  attended  by  the  creditors'  repre- 
sentative and  by  the  official  mianager,  one  represent- 
ing the  creditors  and  the  other  the  contributories." 
Andfurtheroninhis  judgment hesaid,  "It  has  been 
already  decided  that  upon  settling  the  list  of  con- 
tributories the  creditors'  representative  is  entitled 
to  attend,  but  there  is  a  great  distinction  between 
settling  the  list  of  contributories  and  resisting  a 
claim  for  debt.  On  settling  the  Hst  of  contri- 
butories the  official  manager  has  a  very  limited 
interest,  as  all  he  has  to  do  is  to  get  on  the  list  of 
contributories  the  persons  who  are  liable  to  con- 
tribute amongst  themselves;  but  the  creditors' 
representative  has  a  very  great  interest,  as  by 
getting  a  particular  person  put  on  the  list  he  makes 
that  person  liable  to  pay  the  debts  due  to  the 
creditors.  There  is,  therefore,  a  great  distinction 
between  settling  the  list  of  contributories  and 
resisting  a  claim  of  debt    (See  32  L.  J.,  Gh.  216.) 
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From  these  decisions  it  appears  tliat  the  creditor' 
representative  is  entitled  to  attend  tlie  settling  of 
the  list  of  coutributories  in  chambers  but  not  in 
Court,  imlesa  the  interests  of  tlie  creditors  are  not 
subetantially  represented  by  the  official  liqiudator. 
He  is  further  entitled  to  attend  all  proceedings  in 
chambers  upon  the  claims  of  the  creditoiB,  and 
jndgiiig  fi'om  analogy  to  the  last  cited  ease  he  is 
entitled  to  appear  on  all  applications  connected 
with  the  property  of  the  Company  and  tlie  reali- 
zation thereof,  and  on  all  compromises  with  the 
creditors  or  contrihutories,  as  in  all  these  last 
mentioned  matters  the  creditors'  interests  are  as 
great  as  in  settling  the  list  of  eontrihiitories, 

It  may  be  that  on  the  appointment  of  the  cre- 
ditors' or  contribu  tones'  representative  by  the 
Judge  under  rule  61,  leave  to  appear  might  be 
limited  to  certain  special  matters. 

A  form  of  the  order  appointing  a  creditors' 
representative  will  be  found  in  Appendix. 

The  practice  aa  to  inspection  of  the  hooks  of 
the  Company,  and  tlie  file  of  proceedings  in  the 
winding  np  is  governed  by  the  following  section 
and  rules : — 

Sect.  156.  Where  an  order  has  been  made  for  ninding  up  a.  im 
Companv  by  the  Court,  or  subject  to  the  supervision  of  the  "^ 
Court,  the  Court  may  make  such  order  for  the  inspection  by 
the  creditors  aad  contributories  af  the  Compnuy  of  its  books 
and  papers  as  the  Court  thinks  just,  and  any  books  and 
papers  in  the  posaession  of  the  Company  may  be  inspected 
by  creditors  or  uontributories  in  conformity  vith  the  order 
of  the  Court  but  not  further  or  otherwide. 
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.  Rule  58.  All  orders,  exhibits,  admissions,  memorandtimsy 
and  office  copies  of  affidavits,  examinations,  depositions,  and 
certificates,  and  all  other  documents  relating  to  the 
winding«>up  of  any  Company,  shall  be  filed  by  the  official 
liquidator,  as  far  as  may  be,  in  one  continuous  file,  and 
such  file  shall  be  kept  by  him,  or  otherwise,  as  the 
Judffe  may  from  time  to  time  direct.  Every  contributory 
of  the  Company,  and  every  creditor  thereof  whose  debt 
or  claim  has  been  allowed,  shall  be  entitled,  at  all  reason- 
able times,  to  inspect  such  file  free  of  charge,  and,  at  his 
own  expense,  to  take  copies  or  extracts  from  any  of  the 
documents  comprised  therein,  or  to  be  furnished  with  such 
copies  or  extracts  at  a  rate  not  exceeding  three-halfpence^ 
per  folio  of  seventy- two  words  ;  and  such  file  shall  be  pro- 
duced in  Court,  or  before  the  Judge,  and  otherwise,  as 
occasion  may  require. 

It  will  be  observed  that  rule  58  refers  alone  to 
the  file  of  proceedings  in  the  winding  up  in  the 
possession  of  the  official  liquidator,  and  therefore 
any  application  for  the  inspection  of  the  books 
and  papers  of  the  Company  must  be  made  on 
special  application  by  summons,  and  according  to 
the  general  practice  of  the  Court  the  official 
liquidator  may,  in  any  disputed  case,  be  called  on 
to  make  an  affidavit  of  books  and  documents  in 
his  possession,  and  an  order  may  be  made  for  him 
to  do  so  and  for  the  inspection  of  the  books  by  the 
applicants  as  in  a  suit.  See  post^  Chapter  on 
Evidence. 


CIIAPTEE  X. 

FBOTIfflOKAL  AHD  OFFICIAL  LIQUIDATOB. 
PAST   L PH0VI8IONAL    OFFICIAL     LIQUIDATOR. 

By  Bcet.  85  of  the  Act  it  ia  provided  as  follows : — 

"  The  Court  inay  also  at  any  time  after  the 
preeeutation  of  such  petition  (the  petition  to  wind 
up),  and  before  tlie  first  appointment  of  hquida- 
tora,  appoint  provisionally  an  oflieial  liquidator  of 
the  estate  and  effects  of  the  Company." 

By  rule  15  it  is  provided : — 

"  Where  it  is  desired  to  appoint  provisionally 
an  official  liquidator,  an  application  for  that  pur- 
pose may  at  any  time  after  tlie  presentation  of 
the  petition  for  winding  up  the  Couqiany  hi- 
made  by  summons  witliout  advertisement  or 
notice  to  any  person,  unless  the  Judge  Bhall  other- 
wise dii'ect,  and  such  provisional  liquidator  may, 
if  the  Judge  sliall  think  fit,  be  appointed  without 
security." 

And  by  rule  59  as  follows ; — 

"  All  the  above  rules  relating  to  olEcial  liqui- 
dators shall,  so  far   as  the  same   are  applicable 
and  subject  to  tlie  direction  of  the  Judge  in  eat-li 
case,  apply  to  provisional  liquidators." 
D  3 
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For  the  rules  referred  to  in  the  last  mentioned 
rule  reference  must  be  made  to  Part  2  of  this 
Chapter. 

Under  the  first  of  the  above  mentioned  rules 
a  provisional  liquidator  was  appointed  on  the 
hearing  of  the  petition,  and  one  chosen,  out  of  two 
nominated  in  the  matter  of  ITie  Leeds  Banking 
Company^  Vice  Chancellor  Kindersley  (October, 
1864) ;  and  on  that  occasion  by  consent  without 
security. 

In  The  Commercial  Discount  Company  (11 W.  B. 
353)  the  Master  of  the  Eolls  refused  to  appoint 
a  provisional  official  liquidator,  except  by  consent. 

In  Re  The  Rockall  Fishing ^  8^c.^  Company  (11 
"W.  R  84)  the  Vice  Chancellor  Wood,  on  an  un- 
opposed petition,  appointed  by  consent  an  official 
liquidator  at  the  hearing  of  the  petition  to  wind 
up,  subject,  however,  to  any  application  to  alter 
tiie  appointment  at  the  proper  time. 

A  form  of  the  summons  for  the  appointment  of 
a  provisional  official  liquidator  will  be  found  in 
the  Appendix. 

The  order,  being  made  in  chambers,  is  drawn 
up  there,  and  entered  as  other  common  chamber 
orders,  unless  otherwise  directed.  See  Form  of 
Order,  Appendix. 

PABT  n.— OFFICIAL  LIQUIDATOB. 

The  following  sections  and  rules  apply  to  official 
liqmdators :— 
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Sect.  92.  For  the  purpose  of  oonductinff  the  prooiredings  AppointmMt 
in  winding  up  a  Compimy  and  assieiting  the  Court  therein,  ?,  jSSi 
there  ma^  be  appointed  a  person  or  persona  to  be  called  an  '^ 
official  liquidator  or  official  liquidators ;  fuu}  the  Couxt 
having  jurisdiction  may  appoint  such  person  or  persons 
either  provisionally  or  otherwise,  as  it  thinks  fit,  to  the 
office  of  official  liquidator  or  official  liquidators ;  in  all 
cases  if  more  persons  than  one  are  appointed  to  the  office 
of  official  liquidator,  the  Court  shall  declare  whether  any 
act  hereby  required  or  authorized  to  be  done  by  the  officiu 
liquidator  is  to  be  done  by  all  or  any  one  or  more  of  such 
persons.  The  Court  may  also  determine  whether  any  and 
what  security  is  to  be  given  by  any  official  liquidator  on 
his  appointment ;  if  no  official  liquidator  is  appointed,  or 
during  any  vacancy  in  such  appointment,  all  tne  property 
of  the  Company  shall  be  deemed  to  be  in  the  custody  of  the 
Court. 

93.  Any  official  liquidator  may  resien  or  be  removed  by  Resigna- 
the  Court  on  due  cause  shown :  And  any  vacancy  in  the  yaS!'(UiS°' 
office  of  an  official  liquidator  appointed  by  the  Court  shall  ap  YacAncfes, 
be  filled  by  the  Court :  There  shall  be  paid  to  the  official  u^d  comp«n- 
liquidator  such  salary  or  remuneration,  by  way  of  per-cent-  ■*"^"' 
age  or  otherwise,  as  the  Court  may  direct ;  and  if  more 
liquidators  than  one  are  appointed  such  remuneration  shall 

be  distributed  amongst  Uiem  in  such  proportions  as  the 
Court  directs. 

94.  The  official  liquidator  or  liquidators  shall  be  described  style  and 
by  the  style  of  the  official  liquidator  or  official  liquidators  of  o^Sa^iiqni- 
the  particular  Company  in  respect  of  which  he  is  or  they  dator. 

are  appointed,  and  not  by  his  or  their  individual  name  or 
names ;  he  or  they  shall  take  into  his  or  their  custody,  or 
under  his  or  their  control,  all  the  property,  effects,  and 
thinffs  in  actions  to  which  the  Company  is  or  appears  to  be 
entitled,  and  shall  perform  such  duties  in  reference  to  the 
winding  up  of  the  Company  as  may  be  imposed  by  the 
Court. 

162.  Where  an  order  has  been  made  for  the  winding  up  f^^^J^'^^ 
of  a  Company  subject  to  the  supervision  of  the  Court,  and  cuei  or 
such  order  is  afterwards  superseded  by  an  order  directing  voiunurj 
the  Company  to  be  wound  up  compulsorily,  the  Court  may  ^^J^JJ 
in  such  last  mentioned  order«  or  m  any  subsequent  order,  official  uqai- 
appoint  the  voluntary  liquidators,  or  any  of  them,  either  daton. 
provisionfJly  or  permanently,  and  either  with  or  without 
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the  addition  of  any  other  persons,  to  be  official  liqui- 
dators. 
Powenof         95.  The  official  liquidator  shall  hare  power,  with  the 
offidai  Uqui-  ganction  of  the  CJourt,  to  do  the  following  things  :— 

(1).  To  bring  or  defend  an^  action,  suit  or  prosecution, 
or  other  legal  proceeding,  civil  or  criminal,  in  the 
name  and  on  behalf  of  the  Company : 

(2).  To  carry  on  the  business  of  the  Company,  so  far  as 
may  be  necessary  for  the  beneficial  winding  up  of 
the  same : 

(S).  To  sell  the  real  and  personal  and  heritable  and 
moveable  property,  effects,  and  things  in  action  of 
the  Company  by  public  auction  or  private  contract, 
with  power  to  transfer  the  whole  thereof  to  any  per- 
son or  Company,  or  to  sell  the  same  in  parcels : 

(4).  To  do  all  Acts,  and  to  execute,  in  the  name  and  on 
behalf  of  the  Company,  all  deeds,  receipts  and  other 
documents,  and  for  that  purpose  to  use,  when  neces- 
sary, the  Company's  seal : 

(5).  To  prove,  rank,  claim,  and  draw  a  dividend  in  the 
matter  of  the  bankruptcy  or  insolvency  or  seques- 
tration of  any  contributory,  for  any  balance  against 
the  estate  of  such  contributory,  and  to  take  and 
receive  dividends  in  respect  of  such  balance,  in  the 
matter  of  bankruptcy  or  insolvency  or  sequestration, 
as  a  separate  debt  due  from  such  oankrupt  or  insol- 
vent, and  rateably  with  the  other  separate  creditors  : 

(6).  To  draw,  accept,  make,  and  indorse  any  bill  of  ex- 
change or  promissory  note  in  the  name  and  on  behalf 
of  the  Company,  also  to  raise  upon  the  security  of 
tlie  assets  of  the  Company  from  time  to  time  any 
requisite  sum  or  sums  of  money  ;  and  the  drawing, 
accepting,  making,  or  indorsing  of  every  such  bill 
of  exchange  or  promissory  note  as  aforesaid  on 
behalf  of  uie  Company  shall  have  the  same  effect 
with  respect  to  the  liability  of  such  Company  as  if 
such  bill  or  note  had  been  drawn,  accepted,  made,  or 
endorsed  by  or  on  behalf  of  such  Company  in  the 
course  of  carrying  on  the  business  thereof. 

(7).  To  take  out,  if  necessary,  in  his  official  name,  letters 
of  administration  to  any  deceased  contributory,  and 
to  do  in  his  official  name  any  other  Act  that  may  be 
necessary  for  obtaining  payment  of  any  monies  due 
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from  a  contributory  or  from  his  estate,  and  wliich 
act  cannot  be  conveniently  lione  in  the  name  of  ihe 
Company ;  and  in  all  caaes  where  he  lakes  out 
letters  of  admimstration,  or  otherwise  uses  his  olhcial 
name  fnr  obtaining  payment  of  any  moniea  due  from 
a  contributory,  such  monies  ahall  for  the  purpose  of 
enabling  him  to  tnkc  out  such  letters  or  recover  such 
monies,  be  deemed  to  be  due  to  the  official  lii^uiilator 
himself: 
(8)  To  do  and  execute  nl!  such  other  things  as  may  be 
necessary  for  winding  up  the  aflitirB  of  the  Company 
and  distributing  its  assets. 

96.  The  Court  may  provide  by  any  order  that  the  official  OlscrEttao  nf 
liquidator  may  exercise  any  of  the  above  powers  without  SJm^'"'''''" 
the  sanction  or  intervention   of  the  Court  and  where  an 

nffiiiial  liquidator  is  provisionnllj  appointed  may  limit  and 
restrict  his  powers  by  the  order  appointing  him. 

97.  The  official  liquidator  may,  with  the  sanction  of  the  AppolnioienL 
Court,  appoint  a  solicitor  or  law  agent  to  aasiat  him  in  the  ^"S^iJ^ 
perform»nce  of  hia  duties.  aiior. 

103.  The  Court  may  order  any  contributory,  purchaser  Powerof 
or  other  person  irom  whom  money  is  due  to  the  Company  ^^''"'° 
to  pay  the  same  into  the   Hank  of  England  or  any  branch  ^onthiu' 
thereof  to  the  account  of  the  official  liquidator  inetead  of  to  limik. 
the  official  liquidator,  and  such  order  may  be  enforce<l  in 

the  same  manner  as  if  it  had  directed  payment  to  tbe  official 
liquidator. 

104.  All  monies,  bills,  notes,  and  other  securities  paid  a'ld  Regulitlon 
delivered  into  the  bank  of  England  or  any  branch  thereof  ^'1",^^^^ 
in  the  event  of  a  Company  beine;  wound  up  by  the  Cniirt, 

shall  be  subject  to  such  order  and  regulation  for  the  keep- 
ing of  the  account  of  such  monies  and  other  effects,  anil 
for  the  payment  and  delivery  in  or  investment  and  payment 
and  delivery  out  of  (he  same  as  the  Court  may  direct. 

111.  When  the  affiiirs  of  the  Company  have  been  com- DlMointlon 

E lately  wound  up,  the  Court  shall  miUte  on  order  that  the  "fCompMiT. 
ompany  be  dissolved  from  the  date  of  such  order,  and  the 
Company  shall  be  dissolved  accordingly. 

1 12.  Any  order  so  made  shall  be  reported  by  the  official  Bfa^'i™  " 
liquidator  to  the  registrar,  who  shall  make  a  minute  accord-  crdiasali^koB 
ingly  in  his  books  of  the  dissolution  of  such  Company.  dtcddii 

Rule  8.  The  Judge  may  apjjoint  a  person  to  the  office  of 
official  liquldaMr,  without  previous  advertisement,  or  notice 
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Rules.  to  any  party,  or  fix  a  time  and  place  for  the  appointment  of 

an  official  liquidator,  and  may  appoint  or  reject  anj  person 
nominated  at  such  time  and  plaoe,  and  appoint  any  person 
not  80  nominated. 

9.  When  a  time  and  place  are  fixed  for  the  appointment 
of  an  official  liquidator,  such  time  and  place  shall  be  adver- 
tised in  such  manner  as  the  Judge  shall  direct,  so  that  the 
first  or  only  adyertisement  shall  be  published  within  four, 
teen  days  and  not  less  than  seyen  days  before  the  day  so 
fixed. 

10.  Eyery  official  liquidator  shall  giye  security  by  entering 
into  a  recognizance  with  two  or  more  sufficient  sureties,  in 
such  sum  as  the  Judge  may  approye ;  and  the  Judge  may, 
if  he  shall  think  fit,  accept  the  security  of  any  Guarantee 
Society  established  by  charter  or  Act  of  Parliament  in 
England  in  lieu  of  the  security  of  such  sureties  as  aforesaid, 
or  of  any  of  them. 

11.  The  official  liquidator  shall  be  appointed  by  order; 
and  unless  he  shall  have  siven  security,  a  time  shall  be  fixed 
by  such  order  within  which  he  is  to  do  so ;  and  the  order 
shall  fix  the  times  or  periods  at  which  the  official  liquidator 
is  to  leaye  his  accounts  of  his  receipts  and  payments  at  the 
Jud^V  chambers,  and  shall  direct  that  all  moneys  to  be 
received  shall  be  paid  into  the  Bank  of  England,  imme- 
diately after  the  receipt  thereof  to  the  account  of  the  official 
liquidator  of  the  Company,  and  an  account  shall  be  opened 

,    there  accordingly ;  and  an  office  copy  of  the  order  shall  be 
lodged  at  the  Bank  of  England. 

12.  When  an  official  liquidator  has  ^iven  security  pur- 
suant to  the  directions  in  the  order  appomting  him,  the  same 
shall  be  certified  by  the  chief  clerk,  as  in  the  case  of  a 
receiver  appointed  in  a  cause  subject  to  giving  security. 

13.  The  official  liquidator  shall  on  each  occasion  of  pass- 
ing his  account,  and  also  whensoever  the  Judge  may  so 
require,  satisfy  the  Judge  that  his  sureties  are  living,  and 
resident  in  Ghreat  Britain,  and  have  not  been  adjudged  oank- 
rupt  or  become  insolvent,  and  in  default  thereof  he  may  be 
required  to  enter  into  £resh  security  within  such  time  as 
shall  be  directed.    (See  rule  56.) 

14.  Every  appointment  of  an  official  liquidator  shall  be 
advertised,  m  such  manner  as  the  Judge  shall  direct,  imme- 
diately after  he  has  been  appointed,  and  has  ^iven  security. 

16.  In  case  of  the  death,  removal  or  resignation  of  an 
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official  liquidator,  another  eliall  be  appointed  in  bie  room,  rq 
in  the  B&oie  manner  as  directed  io  the  case  of  a  first  appoint- 
ment, and  the  proceedinea  for  that  purpose  may  be  taken 

by  such  jinrty  itit^jrusteH  ns  ijijy  be  authorized  by  the  Judge 
to  take  the  siinic. 

1 7.  The  officifti  liiiuidatar  sliull,  with  ail  convenient  speed 
after  he  ia  appointed,  proceed  to  make  up,  continue,  com- 
plete and  rectify  the  hooks  of  account  of  the  Company  ; 
and  shall  provide  and  liecp  such  buoks  of  account  as  shall 
be  necessary,  or  aa  the  Judge  may  direct,  for  the  purposes 
aforesaid,  and  for  showing  the  debu  and  ovediU  of  the 
Company,  including  a  ledger  which  shall  contain  the  sepa- 
rate accounts  of  the  contributories,  and  in  which  every 
contributory  shall  be  debited  from  time  to  time  with  the 
amount  payable  by  him  in  respect  of  any  call  to  he  made  aa 
provided  by  the  said  Act  and  these  rules. 

18.  The  official  liquidator  shall  be  allowed  in  liis  accounts, 
or  otherwise  paid,  such  salary  or  remuneration  as  the  Judge 
may  trom  time  to  time  direct,  including  any  necessary  em- 
pbyment  of  assistants  or  clerks  by  the  official  liquidator,  to 
which  regard  shall  be  bad  ;  and  such  salary  or  remunera- 
tion maj  either  be  fixed  at  the  time  of  liia  appointment,  or 
at  any  time  thereufHier,  as  the  Judge  may  tliiiik  fit.  Every 
allowance  of  such  salary  or  reraunerntion,  unless  made  at 
the  time  of  his  appointment,  or  upon  passing  an  account, 
shall  bo  made  upon  application  for  that  purpose  by  the 
official  liquidator,  on  notice  to  such  persons  (if  any),  and 
Buppiirted  by  such  evidence  as  the  Judge  shall  require ; 
nevertheless,  the  Judge  may  from  time  to  time  allow  any 
sum  he  may  think  fit  to  the  official  liquidator,  on  account 
of  the  salary  or  remuneration  to  be  therealter  allowed. 

19.  The  accounts  of  the  official  liquidator  shall  be  left  at 
the  Judge's  chambers  at  the  times  directed  by  the  order 
appointing  him,  and  at  such  other  times  as  nay  from  time 
to  time  he  required  by  the  Judffe,  and  such  accounts  shall, 
upon  notice  to  such  parties  (if  any)  as  the  Judge  shall 
direct,  be   passed   and   verified    in   the   same   manner   as 


.S6.  If  any  official  liquidator  shall  not  pay  all  moneys 
received  by  him  into  the  Bank  of  England  to  tbe  account 
of  the  official  liquidator  of  the  Company  within  seven  days 
next  alter  the  receipt  thereof,  unless  tbe  Judge  shall  have 
otherwise  directed,  such  official  liquidator  shall  be  charged 
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in  his  account  with  I0s»  for  every  100/.,  and  a  proportionate 
sum  for  any  larger  amount,  retained  in  his  hands  beyond  such 
period,  for  every  seven  days  during  which  the  same  shall 
nave  been  so  retained,  and  the  Judge  may,  for  any  such 
retention,  disallow  the  salary  or  remuneration  or  such 
official  liquidator. 

37.  All  bills,  notes,  and  other  securities  payable  to  the 
Company  or  to  the  official  liquidator  thereor  shall,  as  soon 
as  they  shall  come  to  the  hands  of  such  official  liquidator, 
be  deposited  by  him  in  the  Bank  of  England  for  the  pur^ 
pose  of  being  presented  by  the  bank  for  acceptance  and 
payment,  or  for  payment  only,  as  the  case  may  be. 

38.  All  orders  fx>r  payment  of  calls,  balances,  or  other 
moneys  due  from  any  contributory  or  other  person,  shall 
direct  the  same  to  be  paid  into  the  Bank  of  England,  to  the 
account  of  the  official  liquidator  of  the  Company,  unless,  on 
account  of  the  smallness  of  the  amount  or  other  eause,  it 
shall,  having  resrard  to  the  amount  of  the  seottrity  given  by 
the  official  liquidator,  be  thought  mroper  to  direct  payment 
thereof  to  the  official  liquidator.  I'rovided  that  where  any 
such  order  has  been  made  directing  payment  of  a  specific 
sum  into  the  Bank  of  England,  in  case  it  shall  be  thought 
proper  fofr  the  purpose  of  enabling  the  official  liquidator  to 
issue  execution  or  take  other  proceedings  to  enforce  the 
pjayment  thereof,  or  for  any  other  reason,  an  order  may, 
either  before  service  of  such  former  order,  or  after  the 
time  thereby  fixed  for  payment,  be  made,  without 
notice,  for  payment  of  the  same  sum  to  the  official  liqui- 
dator. 

39.  At  the  time  of  the  service  of  any  order  for  payment 
into  the  Bank  of  England,  the  official  liquidator  shall  give 
to  the  party  served  a  notice,  to  the  purport  or  efiect  set 
forth  in  Form  No.  40  in  the  3rd  Schedule  hereto,  for  the 
purpose  of  informing  him  how  the  payment  is  to  be  made ; 
and  before  the  time  fixed  for  such  payment,  the  official 
lic^uidator  shall  furnish  the  cashier  of  the  Bank  of  England 
with  a  certificate,  to  the  purport  or  efiect  set  forth  in  Form 
No  41  in  the  3rd  Schedule  hereto,  to  be  signed  by  such 
cashier,  and  delivered  to  the  party  paying  in  the  money 
therein  mentioned. 

40.  For  the  purpose  of  enforcing  any  order  for  payment 

of  money  into  the  Bank  of  England  an  affidavit  of  the 

•official  liquidator,  to  the  purport  or  efiect  set  forth  in  Form 
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No.  4^  in  the  3rd  Schedule  hereto,  shall  b«  sufficient 
evidence  of  the  nonpayment  thereof.. 

41.  All  moneTS,  bUls,  notes,  and  other  securities  piud 
and  delivered  into  the  Bank  of  England,  shall  be  placed  to 

the  credit  of  the  noaoiint  i)f  the  official  liquidator  of  the 
Compauy ;  and  orders  for  Buy  such  puyment  and  delivery 
shall  direct  the  same  accord  ijijrly. 

Deliver!/  out  of  Securitiea,  mid  Payment  Oat  and  Imieslment 
of  Moneyl. 

42.  All  bills,  notes,  and  other  securities  delivered  into 
the  Bank  of  England,  shall  tie  delivered  out  upon  a  request 
si^ed  by  the  official  liquidator,  and  countersigned  by  the 
chief  clerk  of  the  Judge :  and  moneys  placed  to  tbc  occounC 
of  the  official  liquidator  ahall  be  paid  out  upon  uhecjucs  or 
orders,  signed  by  the  official  liumdator,  and  countersigned 
by  the  chief  clerk  of  the  Judge. 

43.  All  or  any  part  of  the  money  for  the  time  being 
standing  to  the  credit  of  tbe  account  of  the  official  lii]^uidittor 
at  the  Bank  of  England,  and  not  iinmedJately  required  for 
the  uurposes  of  the  winding  up,  may  be  invested  in  the 
purchase  of  Bank  3i.  per  Cent.  Annuities,  Eeduced  Zl.  per 
Cent.  Annuities,  New  3i.  per  Cent.  Annuities,  or  New 
2/.  IOj.  per  Cent.  Annuities,  in  the  name  of  the  official  liqui- 
dator, or   in   the   purchase  of  exchequer  billi,.     All  such 


inveBtmenta  shall  be  made  by  the  Bank  of  Englan 

request  signed  by  the  official  liquidator,  and  counteraigoen 

by  the  chief  clerk  of  the  Judge,  and  which  request  ahull  be 


1,  sufficient  authority  for  debiting  the  account  with  tbe 
purchase  mouey  ;  and  such  exchequer  bills,  and  in  case  uf 
an  exchange  thereof  any  new  exchequer  bills,  ahall  be 
retained  by  or  deposited  with  the  Bank  of  England,  in  the 
name  and  on  behalf  of  the  official  liquidator;  and  such 
annuities  or  exchequer  bills  shall  not  afterwards  be  sold  or 
transferred  or  otherwise  dealt  with  except  upon  a  direction 
for  that  purpose,  signed  by  the  official  liquidator,  and  coun- 
tersigned by  the  chief  clerk  of  the  Juilge,  or  under  an  order 
to  be  made  by  tbe  Juilgc. 

44.  All  dividends  and  interest  to  accrue  due  upon  any 
tmoh  annuities,  shall  from  time  to  time  be  received  by  tbe 
Bank  of  England,  under  a  power  of  attorney  to  be  executed 
by  the  official  liquidator,  and  placed  to  the  credit  of  the 
auoount  of  sueh  official  liquidator;  and  such  of  the  exche- 
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quer  bills  as  shall  from  time  to  time  be  in  course  of  pay- 
ment, shall  be  delivered  bj  the  Bank  of  England  to  one  of 
their  cashiers,  who  is  to  receive  the  interest  due  thereon, 
and  exchange  the  same  for  new  bills,  in  case  such  new  bills 
are  issued,  or  otherwise  to  receive  the  principal  and  interest 
due  on  such  of  the  said  bills,  so  in  course  of  payment,  as 
cannot  be  exchanged,  and  pay  the  said  interest,  or  principal 
and  interest,  as  the  case  may  be,  into  the  Bank  of  England, 
to  the  credit  of  the  account  of  the  official  liquidator  of  the 
Company. 

Direction  or  Sanction  of  (he  Judge, 

48.  The  sanction  of  the  Judge  to  the  drawing,  accepting, 
making,  and  endorsing  of  any  bill  of  exchange  or  promis- 
sory  note  by  any  official  liquidator,  shall  be  testified  by  a 
memorandum  on  such  bill  of  exchange  or  promissory  note, 
signed  by  the  chief  clerk  of  the  Judee. 

50.  The  direction  or  sanction  of  &e  Judse  for  any  other 
proceeding  or  act  to  be  taken  or  done  by  the  official  liqui- 
dator, shall  be  obtained  upon  summons,  and  an  order  shall 
be  drawn  up  thereon,  unless  the  Judge  shall  otherwise 
direct. 

56.  Certificates  on  passing  an  official  liquidator's  account 
may  be  approved  and  sign^  by  the  Judge  without  delay, 
and  upon  being  so  signed  shall  be  filed  and  forthwith  acted 
on. 

With  the  exception  of  the  rules  as  to  the  offi- 
cial liquidator's  duties  on  settling  the  list  of  con- 
tributories,  on  claims,  on  compromising  debts  or 
settling  a  scheme  for  general  liquidation,  the 
above  are  aU  the  sections  of  the  Act  of  1862,  and 
the  rules  made  thereon,  relating  to  the  appoint- 
ment and  duties  of  the  official  liquidators. 

Commencing  with  section  92  we  find  an  official 
liquidator  is  to  be  appointed  by  the  Court  for  the 
purpose  of  conducting  the  proceedings,  and  to 
assist  the  Court  therein.    The  course  to  be  pur- 
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sued  for  this  object  is  preeeribed  by  rules  8  and  9.  At 
By  rule  8  the  Court  may  appoint  an  official  liqm- "' 
dator  without  advertisement  or  notice  to  any 
party,  but  this  wiU  only  be  done  as  in  The  Laedt 

Banking  Cwijiany  (in  I'liiiinlx^r^^),  wliere  llie  chief 
clerk  or  Judge  is  aatiatied  tliat  tiie  person  nomi- 
nated is  supported  by  the  majority  in  number  and 
valne  of  the  creditors,  and  the  majority  in  num- 
ber and  shares  of  the  uontributories,  and  tliat  the 
[lerson  proposed  is  a  fit  and  proper  person.  This 
appointment  may  be  made  on  the  summonfl  to 
consider  ■the  order  to  wind  up;  but  should  the 
eliief  clerk  determine  to  tLv  a  time  and  place  for 
the  appointment,  and  give  directions  to  that  effect 
advertisements  are  to  be  inserted  as  pointed  ont 
in  rule  9.  A  form  of  tlie  advertisement  will  be 
found  in  Appendix. 

Preparatorj'  to  the  meeting  nomination  papers 
shoidd  be  signed  by  the  creditors  and  coutribu- 
tories  in  the  form  in  the  Apeiidix,  and  an 
aflSdavit,  as  to  the  fitness  of  tlie  party  proposed, 
should  be  made  by  some  competent  person.  In 
The  State  Fire  Office  (6  L.  T.  N.  S.  40),  Vice  Ciian- 
i-elior  Wood  condermied  the  praotice  of  sending 
circulars  to  shai-eholdei-s  canvassingf  or  the  appoint- 
ment, and  in  that  particular  case  set  aside  the 
appointment  made  by  tlie  cliief  clerk.  The 
practice  is  also  disapproved  of  at  tlie  RoUa. 

At  tlie  meeting  for  the  appointment  of  tlm 
official  liquidator,  the  papers  containing  the  ad^'e^- 
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tifiement  must  be  produced,  and  the  chief  clerk 
then  proceeds  with  the  appointment. 

be  SJlintod.  With  regard  to  the  person  to  be  appointed  the 
Lords  Justices,  in  jRe  The  Northumberland  and  Dur- 
ham District  Bank  (2  De  Gex  &  J.  508),  expressed 
an  opinion  that  the  official  liquidator  should  not  be 
J^  shareholder  but  a  disinterested  person,  and  in 
The  Leeds  Banking  Company ^  before  Vice  Chan- 
cellor Kindersley  in  chambers,  the  Vice  Chan- 
ceUor  refused  to  appoint  a  contributory  and  a 
creditor  as  joint  provisional  liquidators  with  the 
Public  Accountant,  who  was  afterwards  appointed 
sole  official  liquidator,  intimating  at  the  same  time 
that  he  should  not  have  sanctioned  the  appoint- 
ment of  three  liquidators  in  The  Northumberland 
Bank^  but  that  he  found  them  in  office  under 
the  voluntary  winding  up  of  that  Company 
which  preceded  the  winding  up  by  the  Court, 
The  Lords  Justices  have  also  decided  that  they  will 
not  interfere  with  the  discretion  of  a  Judge  in 
appointing  an  official  liquidator.  {Re  Jgricul- 
iurist  Cattle  Company ,  Ex  parte  Lotve,  9  W.  it. 
910.) 

The  inclination  of  the  Court,  under  the  circum- 
stances above  mentioned,  is  to  appoint  only  one 
official  liquidator,  but,  should  a  case  arise  where 
two  or  more  are  appointed,  the  Court  is  then  em- 
powered to  declare  whether  any  act  required  or 
authorized  to  be  done  by  the  official  liquidator  is 
to  be  done  by  all  or  any  one  or  more  of  such 
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personB.    An  order  for  tlie  purpose  will  be  found 
in  Appendix. 

The  Conrt  is  further  to  determine  what^e 
eecuri^  shall  be  giTen  by  the  person  appointed. 
Tlie  ainuunt  uf  etcurity  is  nut  lixeJ  as  in 
the  ease  of  a  receiver  in  a  suit  in  the  Com-t 
of  Chanceiy,  but  according  to  the  amount  wiiich 
it  is  probable  the  official  liquidator  will  be  likely 
to  have  in  lumd  at  one  time.  In  The  Leeds 
Banking  Company,  where  the  assets  were  estimated 
at  near  one  million  of  pounds,  the  amount  of  the 
security  was  fixed  at  20,000/.,  and  was  entered 
into  by  the  official  liquidator  witli  two  sureties  in 
10,000/.  each — the  official  Uquidator  in  the  whole 
amount.  As  a  reason  for  this  it  is  to  be  borne  in 
mind  that  the  official  Uquidator  is,  under  rule  11, 
to  pay  all  monies  he  receives  into  the  Bank  of 
Engltmd ;  aud,  should  he  retain  in  his  hand  any 
larger  sum  than  100/.  for  more  than  seven  days, 
he  is  chargeable  with  interest  at  10  per  cent,  and 
may  have  his  salary  or  remunei-ation  disallowed. 
All  calls,  too,  are  to  be  paid  into  the  Banlc  of 
England  direct,  except  in  special  cases  directed 
by  the  Court.  All  bills,  notes  and  other  seeuritieB 
payable  to  the  Company  are  also  to  be  deposited 
i]i  the  Bank  of  England.  On  reference  to  rule  10 
it  will  be  seen  that  tlie  Judge  may  accept  the 
security  of  any  Guarantee  Society. 

Tlie  official  liquidator  is  appointed  by  order, 
and,  unless  he  shall  have  given  security,  a  time  is 
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Certificate. 


Subsequent 
prooeedings 


to  be  fixed  for  him  to  do  bo,  and  the  order  is  also 
to  fix  the  times  or  periods  at  which  the  ofiicial 
liquidator  is  to  leave  his  accounts  at  chambers, 
and  is  to  direct  payment  of  all  moneys  into  the 
Bank  of  England  to  the  account  of  the  official 
liquidator  of  the  Company.  See  rule  11.  The 
order  appointing  the  official  liquidator  directs  the 
official  liquidator  to  give  security  to  the  satisfac- 
tion of  the  Judge.  A  form  of  the  order  wUl  be 
found  in  Appendix. 

A  form  of  the  recognizance  of  the  official  liqui- 
dator and  sureties  will  be  found  in  Appendix, 
and  a  form  of  the  affidavit  by  the  sureti^. 
The  recognizance  is  signed  and  acknowledged 
by  the  official  liquidator  and  his  sureties  before 
a  Commissioner  to  administer  oaths  in  Chan- 
cery. It  is  engrossed  on  parchment  with  a 
S&8,  stamp,  and  must  be  signed  as  approved 
by  the  chief  clerk.  It  is  subsequently  enrolled 
in  the  Enrolment  Office.  The  form  of  the 
certificate  of  the  chief  clerk  that  security  has 
been  given  under  rule  12  will  be  found  in 
Appendix. 

This  certificate  is  prepared  by  the  chief  clerk 
and  settled  by  him  with  the  solicitor ;  it  is  then 
engrossed  on  a  5^.  stamp,  and  when  signed  by 
the  Judge,  is  filed  imder  Consolidated  Order,  No. 
85,  rule  52.  It  becomes  binding  at  the  expiration 
of  oifi;ht  days  after  being  filed. 

By  rule  14,  the  appointment  of  the  official  liqui- 
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dator  is  to  be  advertised  as  the  Court  may  direct. 
For  form  of  advertiaement,  Bee  Appendix. 

By  rule  11,  an  accotmt  of  the  ofBcial  liquidator 

of  t]ic-  <.'oiii]iiiny  is  U<  ho  upencd  iit  tlic  Bank  of 
England,  and  an  office  co|iy  of  the  order  apj.Kiiiit^ 
ing  the  (pfticial  liquidator  is  to  be  lodged  at  tlie 
Bank.  See  form  of  direi^tion  to  open  account 
in  Appendix.  Into  that  account  all  monej-B 
are  to  be  paid  by  the  official  liquidator,  and  by 
any  other  person  when  directed  by  an  order ;  and 
all  bills,  notes,  and  other  securities,  are  to  be  de- 
posited there  by  the  official  liquidator  for  presen- 
tation, as  and  where  necessary.  See  eeetions  103 
and  104  and  rules  37  and  41.  When  any  other 
person  than  the  official  liquidator  ie  to  pay 
any  money  into  his  account,  a  notice  is  to  be 
Ber%'ed  on  such  person  as  in  Appendix,  and  a  cer- 
tilicatfi  ia  to  be  fnmished  to  the  cashier  of  the 
bank  See  rule  3S.  When  any  money  is  paid  in, 
the  casliier  of  tiie  bank  will  give  a  receipt  in  Form 
in  Appendix.  By  rule  42,  all  bills,  notes,  and 
other  secnrities  are  to  be  delivered  out  on  request 
signed  by  the  official  hquidator,  and  countersigned 
by  tlie  diief  clerk,  and  moneys  are  to  be  paid  out, 
upon  chocks  or  orders  signed  by  the  official  hqui- 
dator and  countei-signed  by  the  chief  clerk.  See 
section  104  and  rule  42. 

Any  money  standing  to  tlie  account  of  the 
official  liquidator  may  be  invested  as  provided  by 
rule  43.     See  form  of  request  in  Appendix.     All 
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dividends  and  interest  on  investments  are  to  be 
received  by  the  Bank  of  England  and  placed  to 
the  credit  of  the  account  Kule  44. 
BookB,Ac  We  then  find  in  rule  17,  that  the  oflScial 
liquidator  is  to  make  up,  continue,  complete, 
and  rectify  the  books  and  accounts  of  the  Com- 
pany, and  is  to  keep  such  books  as  may  be  neces- 
sary, or  as  directed  by  the  Judge,  for  the  purpose 
of  shewing  the  debts  and  credits  of  the  Company, 
and  a  separate  ledger  containing  accounts  with 
each  of  the  contributories,  which  accounts  are  to 
be  debited  with  aU  calls.  Where  shares  had  been 
sold  before,  but  no  transfer  executed  tiU  after 
the  order  to  wind  up,  it  was  held  to  be  estab- 
lished that  the  official  liquidator  was  the  only 
person  competent  to  act  for  the  Company,  and 
the  Court  would  not  compel  him  to  register  the 
transfer  if  he  refused.  {Bermingham  v.  Sheridan^ 
L.  J.  1864,  Ch.,  671.)  Before  the  passing  of  the 
Act  of  1862  in  addition  to  the  notes  taken  by 
the  chief  clerk,  a  file  of  all  the  proceedings  in  a 
winding  up  was  kept  in  the  chambers  of  the 
Judge,  no  documents  being  filed  at  the  Eecord 
and  Writ  Clerks'  Office.  This  practice,  so  far  as 
regards  the  file  of  proceedings,  is  now  altered  by 
the  following 

Rule  58.  All  orders,  exhibits,  admissions,  memorandums, 
and  office  copies  of  affidavits,  examinations,  depositions,  and 
certificates,  and  all  other  documents  relating  to  the  winding 
up  of  anj  Company,  shall  be  filed  by  the  official  liquidator, 
as  far  as  may  be,  in  one  continuous  file,  and  such  file  shall 
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be  kept  b^  him,  or  otherwise,  is  the  Judge  maj  from  time 
to  time  direct.  Ercry  contrlbutorj  of  the  Companj,  and 
ereij  creditor  thereof  whose  debt  or  claim  hu  been  aflowed, 

ehalf  be  entitled,  at  nil  reitsotiable  tiinea,  iu  inspect  such  file 
free  of  i^liarge,  and,  at  hja  awn  expense,  tu  tukc  cnpiea  or 
extracts  from  anj  of  the  documents  comprised  lliereiii,  or 
to  be  fumiabed  with  such  copies  or  eitracle  at  a  rate  not 
axceeding  three  halfpence  per  folio  of  seventh-two  words  i 
and  such  file  shall  oe  produced  in  Court,  or  before  the 
Judge,  and  otlierwige,  as  occasion  tnaj  require. 

On  refen-ing  to  the  sections  o£  tlie  Act,  we 
find  tliat,  by  eeetioii  94,  the  oflicial  liquidator  ia 
to  be  deeeribed  by  the  style  of  the  official  liqui- 
dator of  the  particular  Company  of  wMfh  he  ia 
appointed  to  tliat  office,  and  not  by  his  ovni  name. 
He  is  fiulber  to  take  into  his  custody  all  the 
property  of  the  Company,  and  to  do  all  such 
duties  in  the  -w-inding  up  as  the  Court  may 
impose. 

Section  95  next  defines  the  things  which  the  Pi 
official  liquidator  shall  have  power  to  do  with  the 
sanction  of  the  Court,  but  section  i'G  provides 
that  the  Court  may  order  that  the  official 
liquidator  may  excTOise  any  of  the  }K)Wei'3  con- 
tained in  section  95  without  tlie  sanction  of  the 
Coiu-t,  and  where  he  is  provisionally  appointed 
may  limit  or  restrict  liis  power. 

The  tilings  which  the  otEeial  liquidator  is 
authorized  to  do  with  the  saoction  of  the  Court 
require  here  some  consideration,  and  for  this 
purpose  tJie  eub-sections  of  section  95  are  marked 
nnmerically.  Ab  to  sub-section.  No.  1,  it  has  been 
decided  that  where  the  official  manage^r  continued 
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a  suit  instituted  before  the  winding  up,  he  must  be 
held  to  adopt  any  imperfection  there  might  be 
therein,  and  abide  by  the  consequences.  {Official 
Manager  of  the  Grand  Trunk  ^c.  Railway  v. 
Brodiey  3  De  Gex  M.  &  G.  146.) 

As  the  Company  is  not  dissolved,  all  actions 
or  other  proceedings  are  to  be  commenced  in 
the  name  of  the  Company.  By  sub-section  3,  when- 
ever a  sale  of  real  or  personal  property  is  made? 
it  is  to  be  in  the  same  maimer  as  in  an  ordinary 
Chancery  suit.  See  rule  32  and  Chapter  XVI., 
but  this  may  be  affected  by  a  special  order  imder 
section  96. 

As  to  sub-section  4.  In  performing  the  Acts  men- 
tioned in  this  sub-section  it  may  occur  that  deeds 
will  have  to  be  executed  out  of  the  kingdom, 
and  it  may  in  such  case  be  necessary  to  act  upon 
the  power  contained  in  section  55,  wliich  is  as 
follows : — 

Execution  65,  Anj  Company  under  this  Act  may,  by  instrument  in 
*^'b*^'^d*  writing  under  its  common  seal,  empower  any  person,  either 
generally  or  in  respect  of  any  specified  matters,  as  its 
attorney,  to  execute  deeds  on  its  behalf  in  any  place  not 
situate  m  the  United  Kingdom ;  and  every  deed  signed  by 
such  attorney,  on  behalf  of  the  Company,  and  under  his 
seal,  shall  be  binding  on  the  Company,  and  have  the  same 
effect  as  if  it  were  under  the  common  seal  of  the  Company. 

On  sub-section  5  a  serious  question  has  arisen, 
how  far  a  bankrupt  shareholder  is  absolved  from 
his  liability  in  respect  of  calls  made  after  his 
bankiniptcy,  but  this  subject  is  treated  of  more 
fully  in  Chapter  on  Calls,  Chapter  XII. 
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A  Form  of  proof  by  an  official  liquidator 
agaiuBt  a  bankrupt's  estate  for  calls  will  be  found 
in  Appendix. 

Ou  siib-stictiuu  6,  reference  must  be  made  to 
rule  48,  bj  which  the  Banetiou  of  the  Judge  to 
the  drawing,  accepting,  making,  or  endorsing  of 
any  bill  of  exchange  or  promiesory  note  by  the 
official  liquidator  is  to  be  testified  by  a  memoran- 
dum on  Buch  bill  or  note  signed  by  the  chief  clerk. 
This  may  be  done  on  tlie  application  of  the 
oflicial  liquidator  witliout  summons.  Tlie  Fonu 
of  the  memoi-andmn  will  be  found  in  Appendix, 
No.  12. 

On  Bub-aection  7,  reference  muBt  be  made  to 
sections  105  and  106,  wliieli  are  treated  of  more 
fully  with  this  sub-section  in.  Chapter  XII. 

Should  an  order  be  made  pm-suant  to  sect.  96, 
a  Foi-m  of  the  order  will  be  found  in  Appendix, 
Ko.  25,  A  STunraons  must  he  taken  out  to  justify 
the  order,  einbodying  tlie  powers  required  by  the 
official  liquidator. 

We  next  find  two  important  pro\'iaions  in 
eectione  159  and  160,  the  flj-at  enabling  the  official 
liquidator,  witli  the  sanction  of  the  Court,  to  pay 
any  classes  of  creditors  in  full,  or  make  any  com- 
promise or  arraugeinenta  with  any  creditors  or 
persons  claimuig  or  alleging  themselves  to  be 
treditoni,  or  to  have  any  claim  against  the  Com- 
jiany,  and  the  160th  section  enabling  him  to 
eoiopromise  with  the  contributories  and  debtors  to 
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the  Company.    These  matters  are  proposed  to  be 
dealt  with  in  a  separate  Chapter,  XVii. 

When  the  oflScial  liquidator^  has  received  suf- 
ficient assets,  he  will  at  once  either  pay  the 
creditors  in  fuU  or  declare  a  dividend  amongst 
them.  For  this  purpose,  he  wiU  obtain  leave  on 
a  summons,  and  will  forward  the  creditors  notice 
of  the  payment.  See  Form  of  Notice,  No.  38. 
uquidator'8  We  uow  como  to  the  provisions  under  which 
the  oflScial  liquidator  disdiai^es  himself  by  ac- 
counting for  his  receipts  and  payments. 

By  rule  19  the  accounts  of  the  ofiSicial  liqui- 
dator are  to  be  left  at  Chambers  at  the  times 
directed  by  the  order  appointing  him,  and  at  such 
other  times  as  may  be  required  by  the  Judge,  and 
the  same  are  to  be  passed  upon  notice  to  such 
persons  (if  any)  as  the  Judge  may  direct,  and  to 
be  passed  and  verified  in  the  same  manner  as 
Receivers'  ^Eiccounts. 

By  rule  18  the  oflScial  liquidator,  in  his 
accoimts,  is  to  be  allowed  such  salary  or  remune- 
ration as  the  Judge  may  direct,  including  the 
necessary  payments  for  assistants  or  clerks,  such 
salary  or  remuneration  to  be  fixed  at  the  time  of 
his  appointment  or  upon  notice  and  proper  evi- 
dence at  any  time  thereafter,  as  the  Judge  may 
think  fit.  He  may  also  be  allowed  by  the  Judge 
an  amount  on  account  of  the  remuneration  there- 
after to  be  fixed. 
Remunera-        Under  the  Winding  up  Act,  1849,  the  scale  of 
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remuneration  was  fixed  fit  certain  rates,  vaiying 
from  5  to  8  per  cent,  npon  the  amount  received 
and  divided  amongst  the  creditorB  or  contribntories 

of  the  Company  in  addition  to  any  allowance  or 
BalarieB  to  clerks  or  officers  employed  by  the 
official  manager  in  or  about  the  winding  np  of  the 
Company  to  be  fixed  by  the  JlaBter.  (See  12  & 
13  Vict.  c.  118,  8.  6,  and  Re  North  of  England 
Joint  Stock  Banking  Company,  20  L.  J.,  N,  S. 
Gil.  462.) 

Now,  however,  the  official  liquidator  is  to  be 
allowed  such  a  salaiy  or  remuneration  as  the 
Judge  shall  direct,  in  addition  to  his  payments  for 
assistants  or  clerks.  The  allowance  to  the  clerks 
of  the  official  liquidator  ie  3s.  6d.  per  hour  for  a 
managing  clerk,  2s.  6d.  per  hour  for  a  second 
clerk,  and  Is.  6rf.  per  hour  for  a  third  clerk.  No 
scale  of  remuneration  has  at  present  been  fixed  by 
the  Judges  and  they  are  guided  by  the  character 
of  the  case,  the  time  tlie  official  liquidator  and 
his  clerks  ai'e  engaged,  and  the  ease  or  difficulty 
experienced  in  collecting  the  assets,  iu  determin- 
ing the  amoimt  of  the  remuneration,  which  varies 
accordingly.  It  is  probable  that  in  some  caaes  a 
salary  only  will  be  paid,  but  it  is  presumed  that 
in  such  case  the  pajTnente  out  of  pocket  to  clerts 
would  be  allowed.  The  official  liquidator  has  to 
state  on  affidavit  the  time  he  and  his  clerks  are 
engaged,  and  the  affidavit  should  also  shew  tliat 
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the  work  done  by  himself  or  his  managing  clerk 
was  not  such  as  a  second  or  jtmior  derk  oonld 
have  done. 

CTnder  Consolidated  Order,  No.  24,  the  liqtd- 
dator's  acconnts  are  to  be  brought  in  at  the  time 
appointed  tender  the  penalty  of  their  salaries 
being  disallowed,  and  interest  sfter  the  rate  of 
5A  por  cent,  being  diarged  in  addition.  The  form 
of  the  acconnt  will  be  found  in  Appendix.  When 
passed  they  are  to  be  entered  in  two  books,  one 
to  be  kept  by  the  duef  clerk  and  the  other  by  the 
solicitor  for  the  party  passing  the  account,  and 
the  account  as  entered  in  the  books  is  to  be  verified 
by  affidavit.    The  form  of  the  affidavit  by  the 
official  liquidator  will  be  found  in  Appendix, 
Ko.  85*.    A  certificate  is  then  prepared  as  in 
Form,  Ko.  86 ;  and  under^  rule  56,  when  settled 
witii  the  official  liquidator,  the  certificate  is  to  be 
approved  and  signed  by  tihe  Judge  without  delay, 
and  upon  being  so  signed  may  be  ffled  and  forth- 
with acted  upon. 

Having  thus  been  through  the  general  duties 
to  be  periormed  by  the  official  liquidator  during 
the  winding  up,  some  of  which,  however,  must 
be  more  fully  treated  of  in  die  various'  Chapters 
of  this  work  where  they  come  under  considera- 
tion in  connection  with  other  matters,  we  come  to 
two  sections  which  provide  that  when  the  affiurs 
of  the  Company  are  completely  wound  up  the 
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Court  is  to  disBolve  tlie  Company,  and  tLe  order 
for  that  purpose  k  to  l}e  reported  by  the  official 
liquidator  to  the  regiBtrar  of  Joint  Stock  Compa- 
nisB ;  before  this  ia  done  the  official  liquidator  must 
pftsfl  his  last  account,  and  pay  over  auy  Lalauce  he 
has  in  hand. 

And  laetly,  we  must  consider  section  97  [supra)  «■ 
wliich  pi-ondea  that  the  official  liquidator,  with  tlie 
sanction  of  tlie  Co\]rt,  is  to  appoint  a  solicitor  or 
law  agent  to  assist  him  in  the  performance  of  his 
duties.  A  Fonn  of  the  sanction  of  the  Court  will 
be  found  in  Appendix. 

By  nile  6S  it  is  provided  aa  follows : — 

Duties  of  SoUritor  of  Official  Liquidator. 
6S.  The  BolJcitor  of  the  nffiuiul  l!(]^iiidntOT  shall  conduct 
all  Buch  proceedingE  (ie  are  urdinurily  conducted  hj  solicu 
tnrs  uf  the  Courti  and  where  the  attendance  of  liia  iolicitor 
is  reauired  on  any  proceeding  in  Court  or  chambers,  the 
afficial  liquidator  need  not  attend  Id  person,  exi-ent  in  cases 
vhere  his  presence  is  necessnrj  in  addition  to  ttiat  of  bis 
solicitor,  or  the  Judge  shall  direct  hiw  to  attend. 

'Whei'e  two  official  liquidators  are  appointed  they 
must  agree  upon  one  solicitor  to  repi'esent  both. 
{The  London  and  Manchester  Direct  ^c.  Railway 
Company,  Ex  parte  Bass,  1  De  Gex  &  S.  723.) 

In  practice  the  solicitor  for  the  official  liquidator 
attends  all  the  proceedings  on  the  winding  up 
of  the  Company,  and  entirely  supersedes  all  other 
BolicitorB  who  may  have  been  engaged  on  the 
petition  to  wind  up. 

It  wilj   be   observed    that   except   where   the 
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official  liquidator's  piefienoe  is  neoesBaiy,  or  he  shall 
be  directed  to  attend  in  person,  he  need  not  per- 
sonally attend  any  proceeding  where  his  solicitor  is 
present 

In  the  event  of  the  death,  removal,  or  resig* 
nation  of  an  official  liquidator  another  is  to  be 
appointed  in  his  room  in  the  same  manner  as 
directed  in  the  case  of  a  first  appointment,  and 
such  party  may  take  the  proceedings  for  that  pur- 
pose as  the  Judge  may  authorize.    (See  Kule  16.) 


CHAPTER  XI. 

LIST   OF   CONTRIBTTOFlTES, 

The  following  Beetions  and  rules  relate  to  Uie 
Eettlement  of  the  list  of  coiitribntories. 

Sect.  9S.  Aseoon  as  may  be  after  making  an  order  for  ninil-  d 
ing  up  the  CompMiy,  the  Court  aball  settle  a  list  of  contribu-  ^ 
turieSi  with  poner  to  Tectify  tbe  register  of  members  in  nil  m 
cases  wliere  snch  rectification  is  required  in  pursuance  of 
this  Act,  and  ehall  cause  the  assets  of  the  Corapanj  to  be 
collected,  and  applied  in  discharge  of  its  liabilities. 

99,  In   settling    the   list   of   (jontributories    the    Court  fi 
shall  distinguish  between  persons  who  arc  conlribufories  in  j^, 
their  own  right  and  persona  who  are  contributoriea  as  being  ut 
representatives  of  or  being  liable  to  the  debts  of  others  i  it 
shall  not  he  necessarj,  where  the  personnl  representative  of 
any  deceased  contributory  is  placed  on  the  list,  to  add  the 
heirs  or  devisees  of  such  contributory,  nevertheless  sut'h 
heirs  or  deviseea  may  be  added  as  and  when  the  Court 
thinks  fit. 

1st.  LiabiU^  of  memhers  in  Companies  forraed 
and  registered  under  the  Act  of  1S62,  and  in 
Companies  formed  and  regiatered  under  the  Joint 
Stoek  Companies  Acts. 

Sect.  23.  The  subscribers  of  the  memorandum  of  association  J'' 
of  any  Company  under  this  Act  shall  be  deemed  to  have  *' 
agreed  to  become  members  of  the  Company  whose  memo- 
randum they  have  subscribed,  and  upon  the  registration  of 
the  Company  shall  be  entered  as  memhers  on  the  register 
of  members  hereinafter  mentioned  ;  iiud  every  other  person 
who  has  agreed  to  become  a  member  of  a  Company  under 
this  Act,  and  whose  name  is  entered  on  the  register  of  mem- 
bers, ahall  be  deemed  to  be  a  member  ol'  the  Companj^. 
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LiiibilUy  £}f  Members. 

liiAhiiity  of       8ect.  38.  In  the  event  of  a  Company  formed  under  this  Act 

pisrinem"**    ^®*"g  wound  up,  every  present  and  past  member  of  such 

hers  of  Com-  Company  shall  be  liable  to  contribute  to  the  assets  of  the 

pany.  Company  to  an  amount  sufficient  for  payment  of  the  debts 

and  liabilities  of  the  Company,  and  the  costs,  charges,  and 

expenses  of  the  winding  up,  and  for  the  payment  of  such 

sums  as  maybe  required  for  the  adjustment  of  the  rights  of 

the  contributories  amongst  themselves,  with  the  qualifications 

following ;  (that  is  to  say,) 

(1).  No  past  member  shall  be  liable  to  contribute  t-o  the 
assets  of  the  Company  if  he  has  ceased  to  be  a  mem- 
ber for  a  period  or  one  year  or  upwards  prior  to  the 
commencement  of  the  winding  up  : 
(2).  No  past  member  shall  be  liable  to  contribute  in 
respect  of  any  debt  or  liability  of  the  Company 
contracted  after  the  time  at  which  he  ceased  to  be  a 
member : 
(3).  No  past  member  shall  be  liable  to  contribute  to  the 
assets  of  the  Company  unless  it  appears  to  the  Court 
that  the  existing  members  are  unable  to  satisfy  the 
contributions  required  to  be  made  by  them  in  pur- 
suance of  this  Act. 
(4).  In  the  case  of  a  Company  limited  by  shares,  ho 
contribution  shall  be  required  from  any  member 
exceeding  the  amount,  if  any,  unpaid  on  the  shares 
in  respect  of  which  he  is  liable  as  a  present  or  past 
member ; 
(5).  In  the  case  of  a  Company  limited  by  guarantee,  no 
contribution  shall  be  required  from  any  member 
exceeding  the  amount  of  the  undertaking  entered 
into  on  his  behalf  by  the  memorandum  of  associa- 
tion; 
(6).  Nothing  in  this  Act  contained  shall  invalidate  any 
provision  contained  in  any  policy  of  insurance  or 
other  ^contract  whereby  the  liability  of  individual 
members  upon  any  such  policy  or  contract  is  re- 
stricted, or  whereby  the  funds  of  the  Company  are 
alone  made  liable  in  respect  of  such  policy  or 
contract : 
(7).  No  sum  due  to  any  member  of  a  Company,  in  his 
character  of  a  member,  byway  of  dividends,  profits,  or 
otherwise,  shall  be  deemed  to  be  a  debt  of  the  Company, 
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Eayable  to  Buch  menibcf  in  a.  case  of  competitJon 
etneen  himself  and  any  other  creditor  not  Deing  n 
member  of  the  Company ;  but  anj  such  sam  may  be 
taken  into  account,  for  the  purposes  of  the  final 
sdjuatnient  of  the  rights  oftliec'inlributorJMiimongst 
themselves. 

74.  The  term  "  contributor j'  Bhall  mean  every  person  Mtjinins:  o 
liable  to  eontribute  to  the  aseeta  of  a,  Companj  under  tbia  '"""■"'"t'" 
Act.  ill  the  event  of  the  anme  being  wound  up :   It  ahaU  also, 

.  in  all  proceedings  for  determining  the  persona  who  are  to 
be  deemed  coiitributories,  and  in  all  prw:eeding8  prior  tr) 
the  final  determination  of  auub  persona,  include  any  person 
alleged  to  be  a  contributory. 

75.  The  liability  of  any  peraan  to  contribute  to  tbei4ainiv«< 
assets  of  a  Company  under  this  Act  in  Ihe  event  of  the  same  ""'I'lijyn' 
beinji  wound  up,  shall  be  deemed  to  create  a  debt  (in  ™""'«"*^ 
England  and  Ireland  of  the  nature  of  a  specialty)  acoming- 

duo  from  such  person  at  the  time  when  his  liability  com- 
menced, but  payable  at  the  time  or  respective  times  when 
calls  are  made  as  hereinafter  mentioned  for  enforcing  such 
liability  ;  and  it  shall  be  lawful  in  the  case  of  the  bankruptcy 
of  any  contrlbutorv  to  prove  againat  his  estate  the  estimated 
value  of  his  liability  to  future  calls,  as  well  as  calls  already 

76.  If  any  contributory  dies  either  before  or  after  he  ConWhn- 
has  been  placed  on  the  list  of  contributories  hereiunfler  Jj^jj,' '' 
mentioned,  his  personal  representatives,  hell's,  and  devisees 

shali  be  liable  in  a  due  course  of  ud ministration  to  conrri- 
bule  to  the  assets  of  the  Company  in  discharge  of  the 
liability  of  such  deceased  contributory,  and  such  personnf 
representatives,  heirs,  and  devisees  shall  be  deemed  to  be 
contributories  accordingly.   ' 

77.  If    any     contributory    becomes     bankrupt,     eillirt'  c'onlrlbu- 
before  or  after  he  has  been  placed  on  the  list  of  conlriliii- Jj'jj^^lj"''' 
lories,  his  assignees  shall  be  dcmcd  (o  represent  such  bank-  nijiK). 
rupt  for  all  the  purposes  of  the  winding  up,  and  shull  be 
deemed  to  be  contributories  uccordinjTly,  and  may  be  called 

upon  to  admit  to  proof  against  the  estate  of  such  bankrupt, 
or  otherwise  to  allow  to  he  paid  out  of  his  assets  in  due 
course  of  law,  any  monies  due  from  such  bankrupt  in 
respect  of  his  liability  to  contribute  to  the  nssets  of  Ihe 
Compuny  being  wound  up;  and  fur  the  purposes  of  this 
lecllon  any  person  who  may  have  taken  Ihe  bcncllt  of  any 
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Aet  for  the  Relief  of  Insolvent  Debtors  before  the  ]  Ith 
daj  of  October,  1861,  shall  be  deemed  to  hare  become 
bankrupt. 
Contriba.  78.  j£  anj  female  contributory  marries,  either  before  or 

otwinit^  A^^  she  has  been  placed  on  the  list  of  contributories,  her 
husband  shall  during  the  continuance  of  the  marriage 
be  liable  to  contribute  to  the  assets  of  the  Company  the 
same  sum  as  she  would  hare  been  liable  to  contribute  if 
she  had  not  married,  and  he  shall  be  deemed  to  be  a  con- 
tributory accordingly. 
Application        176.  Subject  as  hereinafter  mentioned,  this  Act,  with 
Complies    ^^®  exception  of  Table  A.  in  the  first  Schedule,  shall 
formed  under  apply  to  Companies  formed  and  registered  under  the  said 
SuDMii^    «">mt  Stock  Companies  Acts  (see  chap.  1),  or  any  of  them, 
^ompam       ^  ^^  same  manner  in  the  case  of  a  limited  Company  as  if 
such  Company  had  been  formed  and  registered  under  this 
Act  as  a  Company  limited  by  shares,  and  in  the  case  of  a 
Company  other  than  a  limited  Company  as  if  such  Company 
had  been  formed  and  registered  as  an  unlimited  Company 
under  this  Act,  with  this  q^ualification,  that  whererer  refer- 
ence is  made  expressly  or  impliedly  to  the  date  of  registra- 
tion, such  date  shall  be  deemed  to  refer  to  the  date  at  which 
such  Companies  were  respectively  registered  under  the  said 
Joint  Stock  Companies  Acts  or  any  of  them,  and  the  power 
of  altering  regulations  by  special  resolution  given  by  this 
Act  shall,  in  the  case  of  any  Company  formed  and  registered 
under  the  said  Joint  Stock  Companies  Acts  or  any  of  them, 
extend  to  altering  any  provisions  contained  in  the  Table 
marked  B.  annexed  to  '^  The  Joint  Stock  Companies  Act, 
1 856,"  and  shall  also  in  the  case  of  an  unlimited  Company 
formed  and  registered  as  last  aforesaid  extend  to  altering 
any  regulations  relating  to  the  amount  of  capital  or  its  dis- 
tribution into  shares,  notwithstanding  such  regulations  are 
contained  in  the  memorandum  of  association. 

2nd.  Liability  in  the  case  of  a  Company  not 
formed  but  registered  only  mider  the  Act  of  1862, 
and  in  the  case  of  a  Company  not  formed  but 
registered  under  the  Joint  Stock  Companies  Acts. 

Effect  of  Sect.  196.  When  a  Company  is  registered  under  this  Act 

'^d^*'^**"    in  pursuance  of  this  part  (7)  thereof,  all  provisions  contained 
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in  any  Act  of  Parliament,  deed  of  settlement,  contract  of  Act  of  a 
copartnery,  cost  book  regulations,  letters  patent,  or  other  ,^^^5rined 
instrument  constituting  or  regulating  the  Company,  in-  thereander. 
eluding,  in  the  case  of  a  Company  registered  as  a  Company 
limited  by  guarantee,  the  resolution  declaring  the  amount 
of  the  guarantee,  shall  be  deemed  to  be  conditions  and 
regulations  of  the  Company,  in  the  same  manner  and  with 
the  same  incidents  as  if  they  were  contained  in  a  registered 
memorandum  of  association  and  articles  of  association ;  and 
all  the  provisions  of  this  Act  shall  apply  to  such  Company 
and  the  members,  contributories,  and  creditors  thereof,  in 
the  same  manner  in  all  respects  as  if  it  had  been  formed 
under  this  Act,  subject  to  the  provisions  following ;  (that  is 
to  say,) 

(5.)  That  in  the  event  of  the  Company  being  wound  up, 
every  person  shall  be  a  contributory,  in  respect  of 
the  deots  and  liabilities  of  the  Company  contracted 
prior  to  registration,  who  is  liable,  at  law  or  in  eauity, 
to  pay  or  contribute  to  the  payment  of  any  debt  or 
liability  of  the  Company  contracted  prior  to  regis- 
tration, or  to  pay  or  contribute  to  the  payment  of 
any  sum  for  the  adjustment  of  the  rights  of  the 
members  amongst  themselves  in  respect  of  any 
such  debt  or  liability ;  or  to  pay  or  contribute  to 
the  payment  of  the  costs,  charges,  and  expenses  of 
winding  up  the  Company,  so  far  as  relates  to  such 
debts  or  liabilities  as  aforesaid ;  and  every  such  con- 
tributory shall  be  liable  to  contribute  to  the  assets  of 
the  Company,  in  the  course  of  the  winding  up,  all 
sums  due  from  him  in  respect  of  any  such  liability 
as  aforesaid ;  and  in  the  event  of  the  death,  bank- 
ruptcy, or  insolvency  of  any  such  contributory  as 
last  aforesaid,  or  marriage  of  any  such  contributory, 
being  a  female,  the  provisions  hereinbefore  contained 
with  respect  to  the  representatives,  heirs,  and 
devisees  of  deceased  contributories,  and  with  refer- 
ence to  the  assignees  of  bankrupt  or  insolvent  con-  . 
tributories,  and  to  the  husbands  of  married  contri- 
butories, shall  apply : 
177.  This  Act  shall  apply  to  Companies  registered  but  AppUcAtion 
not  formed  under  the  said  Joint  Stock  Companies  Acts  or  compi^eB 
any  of  them  in  the  same  manner  as  it  is  hereinafter  declared  registered 
to  apply  to  Companies  registered  but  not  formed  under  this  "°^*'  ^^^^ 
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Act,  with  this  qualification,  that  wherever  reference  is  made 
expressly  or  impliedly  to  the  date  of  registration,  such  date 
shall  be  deemed  to  refer  to  the  date  at  which  such  Com- 
panics  were  respectively  registered  under  the  said  Joint 
Stock  Companies  Acts  or  any  of  them. 

3rd.  Liability  in  the  case  of  uni'egistered  Com- 
panies. 


Who  to  be 
tlecined  ii 
contributory 
in  the  event 


Sect.  200.  In  the  event  of  an  unregistered  Company  being 
wound  up  every  person  shall  be  deemed  to  be  a  contributory 
who  is  liable,  at  law  or  in  equity,  to  pay  or  contribute  to  the 
b«ini"woii^d  P*y™®"*  ^f  any  debt  or  liability  of  the  Company,  or  to  pay 
up."  ^^""  or  contribute  to  the  payment  of  any  sum  for  the  fidjustment 
of  the  rights  of  the  members  amongst  themselves,  or  to  pay 
or  contribute  to  the  payment  of  the  costs,  charges,  and  ex- 
penses of  winding  up  the  Company,  and  every  such  contri- 
butory shall  be  liable  to  contribute  to  the  assets  of  the 
Company  in  the  course  of  the  winding  up  all  sums  due 
from  him  in  respect  of  any  such  liability  as  aforesaid ;  but 
in  the  event  of  tne  death,  bankruptcy,  or  insolvency  of  any 
contributory,  or  marriage  of  any  female  contributory,  the 
provisions  hereinbefore  contained  with  respect  to  the  per- 
sonal representatives,  heirs  and  devisees  of  a  deceased  con- 
tributory, and  to  the  assignees  of  a  bankrupt  or  insolvent 
contributory,  and  to  the  husband  of  married  contributories, 
shall  apply. 

General  Rules, 

29.  The  official  liquidator  shall,  with  all  convenient  speed 
after  his  appointment,  or  at  such  time  as  the  Judge  shall 
direct,  make  out  and  leave  at  the  chambers  of  the  Judge  a 
list  of  the  contributories  of  the  Company ;  and  such  list 
shall  be  verified  by  the  affidavit  of  the  official  liquidator, 
and  shall,  so  far  as  is  practicable,  state  the  respective  ad- 
dresses of,  and  the  number  of  shares  or  extent  of  interest 
to  be  attributed  to  each  such  contributory,  and  distinguish 
the  several  classes  of  contributories.  And  such  list  may 
from  time  to  time,  by  leave  of  the  Judge,  be  varied  or  added 
to,  by  the  official  liquidator. 

30.  Upon  the  list  of  contributories  being  left  at  the 
chambers  of  the  Judge,  the  official  liquidator  shall  obtain 
an  appointment  for  the  Judge  to  settle  the  same,  and  shall 
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give  notice  in  writing  of  anch  appointmeot  to  everj  persoD 
included  in  such  list,  and  stating  in  what  character,  and  for 
what  number  of  shares,  or  interest  such  person  is  included 
in  the  list ;  and  in  case  any  varintion  or  addition  to  such 
list  shall  at  any  time  be  made  by  the  official  liquidator,  a 
similar  notice  shall  be  given  to  everj  person  to  whom  sucli 
variation  or  addition  applies.  All  such  notices  shnll  be 
served  four  clear  days  before  the  day  appointed  to  settle 
such  list,  or  sucb  variation  or  addition. 

31.  The  result  of  the  settlement  of  the  list  of  contribu- 
tories  shall  be  stated  in  a  certifiaate  by  the  chief  clerk  ;  and 
certificates  may  be  made  frara  tiroe  to  time  lor  the  purpose 
of  stating  the  result  of  such  settlement  down  to  any  p.ir- 
ticular  time,  or  as  to  any  particular  person,  or  stating  any 
■    "  n  of  the  list. 


Services  of  Summonsfs,  Noticts,  SfC. 

63.  Services  upon  con tribu tori ea  and  creditors  shall  be 
effECted  (except  when  personal  service  is  required)  by 
sending  the  notice,  or  a  copy  of  the  summons,  or  order,  or 
other  proceeding,  through  the  post  in  a  pre-paid  letter, 
addressed  to  the  solicitor  of  the  party  to  be  served  (if  any) 
or  otherwise  to  ihe  party  himself  at  the  address  entered  or 
last  entered  pursuant  to  the  preceding  rule ;  or  if  no  such 
entry  has  been  made,  then,  if  a  contributory,  to  his  lost 
known  address  or  place  of  abodes  and  if  a  creilitor,  to  the 
address  given  by  hlrn,  pursuant  to  the  foregoing  Rule  20 ; 
imd  such  notice,  or  copy  summons,  order,  or  other  proceed- 
ing, shall  he  considered  as  served  at  the  time  the  same 
ought  to  be  delivered  in  the  due  course  of  delivery  by  the 

Eost-office,  and  notwithstanding  the  same  may  be  returned 
y  the  post-office. 

64.  No  service  under  these  rules  shall  be  deemed  invalid 
by  reason  that  the  Christian  name,  or  any  uf  the  Christiiin 
names  of  the  person  on  whom  service  is  songht  to  be  made, 
has  been  omitted,  or  designated  by  initial  letters,  in  the  list 
of  contributories,  or  in  the  summons,  order,  notice,  or  other 
document  wherein  the  name  of  such  confributoi-y  or  creditor 
is  contained,  provided  the  Judge  is  satisSedthat  such  service 
is  in  other  respects  sufficient. 

\gt.    The  Liability  as  Contribulorieit. 

In  tlie  foregoing  sections  we  have  tJie  general 
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Companlei 
formerl  and 
registered 
under  Joint 
Stock  Com- 
panies Acts 
and  Act  of 
1863. 


provisions  by  which  the  parties  who  are  liable  to 
be  placed  on  the  list  of  contribntories  are  to  be 
ascertained,  and  the  result  appears  to  be  as 
follows : — 

1st.  In  the  case  of  Companies  formed  and 
registered  under  the  Act  of  1862,  and  of  Com- 
panies formed  and  registered  under  the  Joint 
Stock  Companies  Acts,  all  persons  are  liable  as 
contribntories  who  have  subscribed  the  memoran- 
dum of  association,  or  who  have  agreed  to  become 
members  of  a  Company,  and  whose  names  are 
entered  on  the  register  of  members,  whether  they 
are  or  are  not  members  at  the  time  of  winding 
up.  The  liability  of  such  persons  extends  to 
contribution  to  the  assets  of  the  Company  to  an 
amount  sufficient  for  payment  of  the  debts  and 
liabilities  of  the  Company,  and  the  costs,  charges 
and  expenses  of  the  winding  up,  and  for  the 
payment  of  such  sums  as  may  be  required  for 
the  adjustment  of  the  rights  of  the  contribntories 
inter  se,  limited,  however,  in  the  case  of  a  Company 
limited  by  shares  or  guarantee,  to  the  amount 
unpaid  on  the  shares  or  in  respect  of  the  guar- 
antee, and  in  the  case  of  any  special  provision 
in  any  policy  of  assurance  or  contract  limiting  the 
liability  of  any  individual  members  on  the  same 
to  such  provision,  and  qualified  in  the  case  of  past 
members,  so  that  no  past  member  is  to  be  liable 
if  he  has  ceased  to  be  a  member  for  one  year  or 
upwards  prior  to  the  winding  up,  or  to  contribute 
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in  respect  of  any  debt  or  liability  contracted  after 
be  has  ceased  to  be  a  member,  nor  to  be  liable  to 
contribute  at  all,  unleBs  it  appears  to  the  Court 
that  the  existing  members  are  unable  to  satisfy 
the  conh'ibatioiia  required  to  be  made  by  them 
in  pursuance  of  the  Act. 

2nd,  In  the  case  of  Companies,  not  formed  compmiiM 
imderthe  Act  of  1862,  but  registered  thereimder,  only  ondw 
and  to  Compames  registered  but  not  formed  9^^"I,'' 
under  the  Joint  Stock  Companies  Acta.  otviti. 

(Ist.)  In  respect  of  debts  aud  liabilities  contracted 
after  the  i-egistration  under  the  above  Acta,  the 
same  persons  are  liable  with  tlie  same  hmitations 
and  quahticationa  as  in  the  case  of  Companies 
formed  and  registered  under  the  Act  of  1863. 

(2nd.)  In  respect  of  debts  and  liabilities  con- 
tracted before  registration  under  tlie  Joint  Stock 
Companies  Acts  or  the  Act  of  1802,  every  per- 
son is  to  be  a  contributory  who  is  liable  at  law  or  in 
equity  to  pay  or  contribute  to  the  payment  of 
such  debts,  or  to  pay  or  contribute  any  sum  for 
tlie  adjustment  of  the  rights  of  the  contrihutories 
inter  *e  in  respect  of  such  debts,  or  to  pay  or 
contribute  to  the  payment  of  the  costs  of  winding 
up,  BO  far  as  relates  to  such  dehtB. 

3rd.  In  tlie  case  of  an  unregistered  Company,  ^i"^;!^ 
the  same  persons  are  hable  as  those  mentioned  in 
the  last  paragraph  in  the  case  of  debts  or  liabilities 
due  prior  to  registration. 

In  all  the  three  above  mentioned  cases  in  the  Dg.ih. 


90  LIST  OF  CX)NTRIBUT0Rn!:9. 

event  of  the  death  of  any  contributory  before  or 
after  he  has  been  placed  on  the  list  of  contribu- 
tories,  his  personal  representatives,  heirs  and 
devisees  are  to  be  liable  to  contribute  in  due 
course  of  administration,  and  are  to  be  deemed 
contributories  accordingly. 
B«nkruptc>'.  In  tlic  cvcut  of  the  bankruptcy  of  any  con- 
tributory, either  before  or  after  he  has  been  placed 
on  the  list  of  contributories,  his  assignees  are  to 
be  deemed  contributories  as  assignees,  and  are  to 
admit  proof  for  any  calls.  An  insolvent  is  to  be 
considered  as  a  bankrupt. 
General  Such  are  the  general  rules  with  regard  to  con- 

nnder  Act     tributorics,  and  in  the  case  of  Companies  formed 

^f  I  ana  '  ■>■ 

and  registered  under  the  Act  of  1862,  or  the 
Joint  Stock  Companies  Acts,  the  means  of  ascer- 
taining who  are  to  be  contributories  are  clearly 
given,  and  amount  to  this,  that  every  person  who 
has  agreed  to  become  a  member,  and  whose  name 
is  on  the  register  of  shareholders,  is  liable ;  and 
it  will  be  seen  hereafter,  that  if  at  the  time  of 
winding  up,  the  agreement  to  become  a  member 
is  clear,  but  the  name  is  not  on  the  register  of 
shareholders,  on  a  proper  application  to  the  Court 
the  name  will  be  put  on  the  register,  see  sects. 
85  and  98,  fost.  The  power  given  to  the  Court  to 
rectify  the  register  of  members  whilst  settling 
the  list  of  contributories  (sect.  98),  would  seem  to 
justify  the  construction  that  tlie  contributory's 
name  must  be  on  the  register.     It  is  not  essential. 
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however,  that  the  agreement  to  take  shares  should 
be  testified  by  a  formal  valid  contract/  Any 
person  who  acts  as  a  shareholder,  or  allows  himself 
to  be  held  out  as  such,  or  who  even  takes  shares 
which  cannot  legally  be  issued,  will  be  held  in 
equity  to  have  agreed  to  become  a  member  of  the 
Company,  and  liable  as  a  contributory.  (See 
DaniePs  case,  1  De  Gex  &  J.  372  ;  Hitchcock^ s 
case,  3  De  Gex  &  S.  92 ;  and  DavidsorCs  case, 
3  De  Gex.  &  S.  21).  In  CwrriV*  case,  (2  K  R 
146),  the  Court  held  parties  liable  as  contributories 
for  shares  wliich  they  had  verbally  agreed  to  take, 
at  a  meeting  of  the  promoters  of  the  Company, 
held  before  the  Company  was  registered. 

In  the  case  of  Companies  coming  under  the  rHor  to  Act 
2nd  and  3rd  classes  (except  subdivision  1  of  class  ^ 
2,)  above  mentioned,  the  Act  of  1862  does  not 
give  the  means  of  ascertaining  who  are  to  be  con- 
tributories so  clearly,  but  merely  says  that  every 
person  is  to  be  a  contributory  who  is  liable  at 
law  or  in  equity  to  pay  or  contribute  as  therein 
mentioned.  On  referring  to  sect.  206  of  the  Act 
of  1862,  we  find  it  provided  that  "no  repeal 
thereby  enacted  shall  affect  (3)  any  right,  privilege, 
or  liability  incurred  under  any  Act  hereby  re- 
pealed." In  the  case  therefore  of  Companies 
established  under  any  of  the  repealed  Acts,  except 
the  said  Joint  Stock  Companies  Acts,  and  in  the 
case  of  any  such  Companies  as  have  been  regis- 


,     92  UBT  OP  00NTRIBXJT0BIE8. 

tered  only  under  the  said  joint  Stock  Companies 
Acts,  as  to  any  unpaid  debts  or  liabilities  incurred 
prior  to  registration,  it  would  appear  that  the 
liability  to  contribute  is  to  be  ascertained  as  if  the 
repealed  Acts  under  which  they  were  formed, 
were  existing  for  that  purpose.  Under  those 
Acts,  liability,  as  a  contributory,"  depended  upon 
the  question  whether  the  alleged  contributory  was 
a  member  of  the  Company  or  would  be  held  in 
equity  to  be  such,  or  whether,  not  actually  being 
a  shareholder,  he  was  liable  to  contribute  towards 
payment  of  the  debts  of  the  Company.  See 
Lindley  on  Partnership,  vol.  2,  pages  1081  and 

nil. 

Under  the  Joint  Stock  Companies  Acts,  nume- 
rous questions  arose  as  to  the  liability  of  the  con- 
tributories  in  consequence  of  the  Limited  Liability 
Act  of  1856  requiring  an  acceptance  in  writing^ 
but  that  has  now  been  repealed,  and  we  are  left  to 
the  general  provision  (subject  as  before  mentioned) 
that  all  persons  who  have  agreed  to  become 
members,  and  whose  names  are  on  the  register 
of  shareholders,  are  to  be  deemed  members  of 
the  Company. 
nSS"**'*^*'  To  ascertain  the  parties  who  have  so  agreed 
is  a  wide  inquiry,  and  one  into  which,  having 
regard  to  the  limits  of  this  work,  it  is  not  pro- 
posed to  enter  except  so  far  as  to  shew  the  classes 
of  persons  who  in  time  past  have  been  held  to 
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be  contribiitorieB,  omitting  those  whose  liability 
waB  decided  imder  proTidouB  which  are  now 
repealed. 

The  following  perBons  liave  been  held  liable  as 
contributories ; — 

Shareholders  under  an  tmauthorized  agreement 
with  dii-ectora. 

Allottees  of  ehares. 

Applicant  for  sliareB. 

Asisignee  in  bankruptcy  as  aasigiiee. 

Baab-upt  under  Act  of  1849  for  calls  made 
after  bankniptcy. 

Cestui  que  trust  where  shares  stood  iii  name  of 
a  nominee. 

Devisees. 

Directors  for  qiiaUfication  shares. 

Kxecutors,  personally. 
Do.      aa  executors. 

Forfeited  shares,  past  holder  of. 

Husband,  separately. 

Hmbaud  aud  wife  jointly. 

Holder  of  shares  illegally  issued. 

Infant,  father  of. 

Married  woman. 

Mortgagee  of  sliares,  poi-sonally. 

Paid  up  sliares,  where  no  power  to  issue,  holder 
liable. 

Persons  acting  aa  shareholders. 

Pledgee  of  sliares,  personally. 
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Promoters  and  provisional  committeemen. 

Registered  holder. 

Shares  passing  by  delivery,  holder  of. 

Subscribers. 

Tenant  for  life,  personally. 

Transf erree  (and  although  transfer  incomplete). 

Transferror  on  invalid  transfer. 

Transferror  on  incomplete  transfer. 

Transferror  to  avoid  liability. 

Transferror  on  transfer  to  nominee  of  directors 
to  stop  inquiry. 

Transferror  on  transfer  to  Company. 

Trustees,  personally. 

Ultra  vires,  holder  of  shares  so  issued. 
Do.        past  holder  of  shares. 

In  most  of  these  cases  there  have  been  instances 
of  decisions  the  other  way,  that  is  to  say  that 
no  liability  existed,  and  as  each  case  of  course 
depended  on  its  own  particular  circumstances, 
so  in  future  every  case  must  depend.  Each,  how- 
ever, turns  on  the  question,  if  there  has  been  an 
agreement  to  take  the  shares,  whether  that  agree- 
ment was  complete  and  binding,  or  if  not  whether 
the  parties  have  so  acted  as  to  be  held  in  equity 
to  have  agreed  to  become  members  of  the  Com- 
pany, or  to  be  liable  to  contribute  towards  pay- 
ment of  the  debts  of  the  Company.  Where 
once  the  shares  are  allotted,  delivered,  and  ac- 
cepted by  the  member  to  whom  they  were  issued, 
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and  money  paid  thereon,  there  can  be  no  doubt 
of  his  liability,  or  of  the  liability  of  his  tranBfe- 
rees  where  the  shares  have  been  duly  transferred ; 
bat  where  the  shares  are  not  delivered,  or  some 
act  of  owneraliip  cxcrt-iricd,  or  where  the  shares 
are  derived  by  the  holder  tlirough  tliird  parties 
other  than  by  transfer,  then  the  qiiestion  as  to 
tlie  liability  of  the  holder  personally  is  mostly 
raised.  Instanfies  of  all  the  above  cases  will  be 
found  in  the  Table  of  Cases  appended  to  this 
work.  In  one  cjise  where  tlie  agreement  was  com- 
plete the  party  agreeing  to  take  the  shares  was  w\ii]ir™i 
beld  not  hahle  on  the  groimd  that  he  recalled  hiw  imni.'*" 
agreement  before  the  shares  wore  allotted,  tliereby 
shewing  that  imti]  tlie  Company  had  acted  on  the 
agreement  by  allotting  the  shai-es,  the  party 
agreeing  had  power  in  a  bond  Jide  ease  to  recall 
his  act.     [Gkdkiies  Case,  5  L.  T.  N.  S.  11.) 

It  may  here  be  remarked  that  the  person  whose  pirmn  oi 
name  is  on  the  register,  is  the  pei-son  who,  as  a  mI^I" 
general  rule  is  hable,  although  sucJi  person  may       "^ 
be  a  tnistee  for  and  indemiiiJied  by  another.     Ky 
section  30  of  the  Aut,  no  notice  of  any  trust  can  be 
entered  on  the  register,  and,  therefore,  if  a  per- 
son is  placed  on  the  register,  and  is  described  as 
a  "trustee,"  and  so  receives  dividends,  he  is  still 
Uable  personally.     (Hoare'a  Case,  10  W.  H.  381'.) 

The  jirmd /ocie  liability  to  contribute  being  Misrpptw 
first  asceitained  or  admitted,  it  is  sometimes  nrged 
that  nevertheless  the  alleged  contribiitoiy  is  not 
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liable  by  reason  of  some  matter  that  occurred  at 
the  time  he  took  the  shares,  for  instance  misre- 
presentation or  fraud  on  the  part  of  the  Company 
directly  or  through  its  agents,  whereby  the  party 
was  induced  to  take  the  shares.    A  few  cases 
only  have  occurred  in  which  this  question  has 
been  raised  and  decided  in  favour  of  the  contribu- 
tory, amongst  them  BrochweUs  Case  and  Froud^s 
Case,  both  in  the  matter  of   the  Eoyal  British 
Bank.    The  authority  of  the  first  case  has  been 
doubted  in    subsequent    cases    decided    by  the 
Lords  Justices.     In  Barrett^ s  Case,  re  The  Leeds 
Banking   Company,  (13  W.  R  543)  V.   C.  Kin- 
dersley  stated  that  he  considered  that  at  present 
the  law  as  to  an  outsider  is  this,  "  that  in  order 
to  make   the  person  who  had  taken  the  shares 
on   the  faith   of    a   report     not    liable,    there 
must  have  been  a  representation  made  to  him 
by   the    Company  or  their  authorized    agent." 
The  Master  of   the  EoUs,  in  Blake^s  Case,  re 
The  Life  Association  of  Scotland  (13  W,  R.  486), 
intimated  his  opinion  that,  as  it  was  stated  in 
Bell's  Case,  a  Company  might  commit  a  fraud, 
and  in  the  case  before  him  held,  that  a  Company 
whose  prospectus  represented  as  directors  persons 
who  were  not  shareholders  was  guilty  of  misrepre- 
sentation, and  that  Mr.  Blake,  who,  on  the  faith 
of    representations    which  proved  to    be  false, 
had  after  the  receipt  of  the  prospectus  above- 
mentioned  applied  for  shares,  was  not  a  contri- 
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biitory  for  tlie  aharea  which  had  been  allotted  to 
him,  lie  having  repudiated  hia  shares  and  obtauied 
a  return  of  liis  deposit  in  exdiange  for  the  Bcrip 
certiticate  on  discoverina;  the  liiisi'C'iJi-esentation, 
and  that,  although  his  name  was  not  removed 
fi'oni  tlie  register  of  sliarekoldere.  See  also  on 
tins  question  the  Table  of  Cases,  titles,  "  Fraud" 
and  "  Misrepresentation." 

As  between  the  eoiitributories  inler  se  when 
settling  their  I'iglite  and  liabilities  in  that  respect, 
the  question  of  misrepresentation  or  fraud,  either 
in  the  issue  of  the  shares  or  in  inducing  the  con- 
ti-ihutoriea  to  take  them,  will,  it  is  apprehended,  be 
admissible.  \Vliate\er  may  he  Uie  state  of  tlie 
authorities  on  tlie  question  of  raisrepreseutation, 
it  has  been  held  that  sncli  a  contention  eiiuld  not 
possibly  be  raised  \vhere  the  sliares  were  bought 
from  a  third  pereon  and  not  direct  from  tlie  Com- 
pany. {IVorth's  Case, -i  Drew.  ^'29.)  "WHiere  an  im- 
portant intei-polatiun  bus  been  maile  in  the  deed  of 
settlement  of  the  Company  after  tlie  signature  of 
the  alleged  contributor)"  was  obtained  and  witliout 
]iis  knowledge,  and  where  the  objects  of  the  Com- 
pany have  been  materially  altered  subsequent  .to 
the  application  for  tiie  shai-es,  and  without  tlie  con- 
enrreuce  of  the  alleged  eliai-ehoIdePiit  has  been  held 
tliat  no  liability  as  a  sliareliolder  or  contributory 
exitrted.  {Felgate't  Case,  13  W.  R.  305;  Shi/s 
Caie,  13  W.  R.  450.) 
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2nd.   The  proceedings  on  settling  the  List. 

settkiueftt  of  By  sect.  98  the  Court  is  to  settle  a  list  of  con- 
tributories,  with  power  to  rectify  the  register 
of  members  in  all  cases  where  such  rectification 
is  required  in  pursuance  of  the  Act ;  and  on 
settling  the  list  the  Court  is  to  distinguish  be- 
tween persons  liable  in  their  own  right  and  per- 
sons who  are  liable  as  contributories  as  being 
i-epresentatives  of  or  being  liable  to  the  debts 
of  others ;  and  where  the  personal  representative 
of  any  person  is  placed  on  the  list  it  is  not  neces- 
sary to  add  the  heir  or  devisee  unless  the  Couii; 
shall  think  fit. 

Proceedings  TMs  list  is  to  be  prepared  by  the  official  liqui- 
dator, and  verified  by  him.  It  is  then  carried 
into  chambers  and  a  time  appointed  to  proceed 
thereon,  which  is  to  be  advertised.  Notice  is  also 
to  be  given  to  every  person  included  in  the  list, 
stating  in  what  character  and  for  what  number 
of  shares  or  interest  such  person  is  included. 

Any  variation  or  addition  may  be  made  in  the 
list  by  the  official  liquidator  at  any  time  by  leave 
of  the  Judge,  but  in  such  case  notice  of  the  varia- 
tion or  addition  must  be  given  to  those  affected 
thereby.  The  notice  must  in  all  cases  be  served 
four  clear  days  before  the  day  appointed  to  settle 
the  list.  It  is  served  through  the  post  by  a  pre- 
paid letter  directed  to  the  last  known  place  of 
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abode  of  the  contribntorieB  or  to  the  Bolicitor  If 
an  appearance  is  entered,  (Rule  63.)  The  adver- 
tJBement  (if  directed)  is,  piu^uant  to  rale  53,  to  be 

iiisertod  oiiL-e  in  tiie  London  Gazette,  and  in  such 
otlier  newspapers  and  fur  bucIi  number  of  timea 
as  may  be  directed.  The  Judge  may,  however, 
dispense  with  any  advertisement  if  he  thiuiia  fit. 
(Kule  53.) 

A  form  of  the  list  of  contributories  will  be 
found  in  Appendix.  Also  the  following  f oiins : 
Affidavit  verifying  list.  Notice  to  contributories 
of  meeting  to  settle  list.  Affidavit  of  service  of 
notice  and  snpplemental  list  of  contributories  and 
affidavit  in  support.  At  the  meeting  to  settle  the 
list  the  affidavit  of  service  of  the  notices  and  the 
London  Ga&etle  and  the  other  papers  containing 
the  advertisement  {if  directed)  must  be  produced, 
and  the  settlement  is  tlien  proceeded  with. 

It  is  usual  to  take  and  settle  all  the  unopposed 
cases  in  the  fii'st  instance,  and  then  the  opposed. 

When  the  opposed  cases  are  taken  the  course  on""* 
pursued  thereon  is  the  same  as  in  an  ordinary 
Chancery  suit.  The  official  liquidator  produces 
his  evidence  to  fix  the  alleged  contributory,  and 
then  the  alleged  contributoiy  produces  his  in  op- 
position. This  evidence  may  be  eitlier  vivd  voce 
or  by  affidavit  (see  Chapter  XV.),  and,  when 
fully  gone  into,  the  chief  clerk  gives  his  decision. 
In  the  event  of  the  dissatisfaction  of  either  party 
with  this  decision  such  party  may  either  at  once 
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take  the  opinion' of  the  Judge  in  chambers  or  in 
Court  (see  15  &  16  Vict.  c.  80,  ss.  29  and  30,  and: 
Parr  v.  Lovegrove^  6  W.  R.  201,  also  Moi^gan's 
Chancery  Acts  and  Orders,  3rd  ed.,  p.  147),  or  he 
may  wait  until  the  chief  clerk  has  settled  his 
certificate,  and  then,  within  four  days  after  the 
chief  clerk  has  signed  it,  and  before  it  is  adopted 
by  the  Judge  issue  a  summons  to  take  the  opinion 
of  the  Judge  thereon  (Consolidated  Order  36, 
rule  49),  which  is  either  heard  in  diambers  or  in 
Court  as  is  called  for.  Again,  he  may  wait  until 
the  certificate  is  filed  and  within  eight  days  there- 
after take  out  a  summons  to  vary  or  discharge  the 
certificate,  which  may  also  be  heard  in  Court  or 
in  chambers.  (Consolidated  Order  35,  rule  52 » 
see  Morgan,  p.  541.)  In  practice,  however,  it  is 
usual  for  the  alleged  contributory,  if  dissatisfied 
with  the  decision  of  the  chief  clerk,  at  once  to 
issue  a  summons  to  strike  his  name  off  the  list 
Evidence  may  be  gone  into  on  this  summons.  It 
is  heard  by  adjournment  from  the  chief  clerk 
before  the  Judge  himself  in  chambers,  or  in  Court 
if  both  parties  desire  to  attend  by  coimsel. 

On  referring  to  rule  73  of  the  Orders  of  the 
11th  November,  1862,  it  will  be  seen  that  the 
Court  has  power  to  review  its  decisions,  but  this 
power  is  more  fully  treated  of  in  Chapter  XIV. 

By  the  "Winding  up  Act,  1848,  sect.  81,  power 
was  given  to  the  contributories  to  summon  other 
persons  to  shew  cause  why  they  should  not  be 
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inserted  in  or  excluded  fi-om  the  list.  There  is 
no  corresponding  clause  to  this  in  the  Act  of  1862, 
lint  as  llie  iTutliturs  inul  (.•uiitrihiitories  we  iiiiw 
jiiirtiea  to  the  protieediiigs  siicli  an  ai)i)li(;atii>n 
may  still  be  made  by  tliem.  A  form  of  bihihiioitb 
will  be  found  in  tlie  Apj^reudix. 

Before  quitting  thia  subject  it  is  iieeessarj'  H,«ifyiiif 
further  to  remark  upon  the  power  of  tlie  Comi 
to  rectif)'  tlie  register  of  ntembera,  which  operates 
both  in  favour  of  and  ugainst  the  conti'ibiitories. 
The  necessity  for  the  official  liquidator  or  the 
alleged  contributory  to  take  advantage  of  this 
power  in  tlie  event  of  a  defective  register  may 
occur,  having  regard  to  tJie  meaning  of  the  term 
"  member"  contained  in  sect  33.  As  before  stated 
in  tliifl  Chapter  power  is  given,  by  sect  9S,  tu 
retitify  the  register  on  settling  the  list  of  eoiitri- 
bntories.  The  35tli  and  3((th  sections  provide 
more  fully  as  follows  :— 

35.  If  the  name  of  an;  person  is,  witbout  sufBuient  cauae,  oanc^y  ni 
entered  in  or  oraitted  fruin  tha  rajjiater  of  members  of  anj  iiiii>rji"r 
Company  under  this  Act,  or  if  default  is  made  or  uiineceflsary  ^^q|^  „, 
dAny  takes  place  in  entering  on  tbe  register  the  foet  of  anj  e^itry  in 
person  having  ceased  to  be  a  luerntier  of  the  Campanj,  the  «(>■'"'"■ 
person  or  member  aggrieved,  or  any  member  of  the  Cotn- 
putiy,  or  tbe  Oomtiiuiy  itself,  may,  aa  respects  Companies 
registered  in  England  or  Irelajid,  by  nioliun  in  any  of  ilev 
Majesty's  auperioi'  Courts  of  law  or  equity,  nr  by  apolica- 
tion  to  a  Jui^e  sitting  in  cbamhera,  or  to  tbe  Vice  Warden 
of  the  Stminuries  iu   tbe  ease  t>!  Conipaiiiea  subject  to  his 

i'urisdictinn,  and  as  respents  Companies  registered  in  Suot- 
and  by  summary  petition  to  tbe  Court  of  ijussion,  or  in  such 
other  manner  as  the  said  Courts  may  direet,  apply  for  an 
order  of  the  Court  that  the  register  may  be  rettih^d,  and 
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the  Conrt  may  either  refiise  snch  application,  with  or  with- 
out costs,  to  be  paid  bj  the  applicant,  or  it  may,  if  satisfied 
of  the  justice  of  the  case,  make  an  order  for  the  rectification 
of  the  register,  and  may  direct  the  Company  to  pay  all  the 
costs  of  such  motion,  application,  or  petition,  and  any 
damages  the  party  aggrieved  may  have  sustained.  The 
Court  may  in  any  proceeding  under  this  section  decide  on 
any  question  relating  to  the  title  of  any  person  who  is  a 
party  to  such  procc^eding  to  have  his  name  entered  in  or 
omitted  from  the  register,  whether  such  question  arises  be« 
tween  two  or  more  members  or  alleged  members,  or  between 
any  members  or  alleged  members  and  the  Company  and 
generally  the  Court  may  in  any  such  proceeding  decide  any 
question  that  it  may  be  necessary  or  expedient  to  decide  for 
the  rectification  of  the  register ;  provided  that  the  Court,  if 
a  Court  of  common  law,  may  direct  an  issue  to  be  tried,  in 
which  any  question  of  law  may  be  raised,  and  a  writ  of  error 
or  appeal  in  the  manner  directed  by  The  Common  Law 
Procedure  Act,  1854,**  shall  lie. 

36.  Whenever  any  order  has  been  made  rectifying  the 
register,  in  the  case  of  a  Company  hereby  required  to  send 
a  list  of  its  members  to  the  registrar,  the  Court  shall,  by  iits 
order,  direct  that  due  notice  of  such  rectification  be  given 
to  the  registrar. 

In  The  Moseley  Green  Coal  Company  ^  Ex  parte 
Fox  (11  W.  E.,  L.-C.,  577),  upon  an  appeal  against 
an  order  of  the  Commissioner  in  Bankruptcy 
fixing  Sir  E.  Fox  on  the  list  of  contributories,  his 
name  appearing  on  the  register,  an  application 
had  to  be  made  on  a  motion  to  the  Lord  Chan- 
cellor in  Chancery  to  amend  the  register.  Cases 
on  this  subject  wiU  be  found  in  the  Table  of 
Cases.  In  Re  The  Plumstead^  §•£?.,  Water  Company 
Limitedy  Ex  parte  Jonassohn  (not  reported),  an 
application  was  made  to  rectify  the  register  after 
the  applicant  had  been  settled  on  the  list  of  con- 
tributories and  a  call  made  on  him,  and   such 
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application  was  granted.  A  form  of  smnmonB  in 
chambers  to  rectify  the  register  will  be  found  in 
Appendix. 

By  rule  31  tlie  cliief  clerk  in  to  ourtify  the  ^' 
result  of  the  eettlement  of  the  list,  and  inawmtch  as, 
under  sect.  102  (Chap.  XII.),  no  call  can  he  made 
on  any  person  until  he  is  settled  on  the  list,  the 
chief  clerk  is  empowered  to  certify  the  result  of 
each  settlement  down  to  a  particular  time,  as  tu 
any  pai'ticnlar  person  or  pereons.  The  form  of 
certiticate  will  be  found  in  the  Appendix.  It  is  tu 
be  prepared  by  tlie  cliief  clerk,  and  a,  copy  made 
for  the  solicitor  by  the  stationer  to  the  chambers. 
Uidess  the  settlement  o£  tlie  certificate  is  pro- 
ceeded with  by  adjonrament  from  a  prior  meeting 
a  summons  to  settle  it  will  have  to  be  issued  for 
the  pm^wse,  which  ia  to  be  ser\'ed  on  all  tliose 
contrilmtories  who  have  appeared,  Bcrvice  being 
made  on  the  confributoriea  or  their  aolicitors  by 
post  prepaid.  (Ride  63.)  If  no  summons  ia  issued 
notice  o£  the  appointment  to  settle  the  certificate 
must  be  served  on  the  contributories  or  their 
eoheitoi-s  in  manner  before  mentioned.  AVlieii 
settled  tlie  certificate  is  engrossed  by  tlie  stationer 
of  tJie  Court  witli  a  5».  stamp,  and,  after  being 
examined  by  tlie  solicitor  with  the  jimior  cterk  at 
the  chambers,  is  signed  l)y  the  chief  clerk,  and  at 
tlie  expiration  of  four  days  fi'om  his  so  signing  it, 
imleas  a  sumniona  ie  in  the  meantime  issued  to 
take  the  opinion  of  the  Judge  thereon,  the  same 
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is  signed  and  approved  by  the  Judge  and  after- 
wards fQed  by  the  chief  clerk  at  the  Record  and 
Writ  Clerks'  Office.  (See  Consolidated  Orders,  35, 
rules  51  and  55.)  An  office  copy  is  then  taken 
by  the  official  liquidator.  Within  eight  days  after 
the  certificate  has  been  signed  and  adopted  by  the 
Judge,  any  party  who  is  dissatisfied  therewith 
may  apply  by  summons  or  motion  to  vary  or  dis- 
charge it.    See  Form  of  Sunmions  in  Appendix. 


CHAPTER    xn. 


After  the  list  of  cimtribntoiu's  ia  settled  and 
certified,  the  Court  liaa  power  at  once  to  make  a 
call  upon  those  contributorieB  who,  for  the  time 
being,  have  been  settled  on  such  list. 

Sect.  102.  The  Court  may,  at  any  time  after  making  an  Pc 
order  for  winding  up  a  Company,  and  either  liefore  or  after  It  J' 
has  ascertained  tbe  suflicienoy  of  tbeasselH  of  the  Company, 
make  culls  on  and  order  payment  thereof  by  all  or  any  of 
the  conlributoriea  for  the  time  being  settled  on  the  list  of 
contributorieB,  to  the  exteut  of  their  liability,  for  payment 
of  all  or  any  Bums  it  deems  ueceBsary  to  satisfy  the  debts 
and  liabilities  of  the  Company,  and  the  costs,  charges  and 
expenses  of  winding  it  up,  and  for  the  sdjuKtment  of  Ihe 
rights  of  the  contributories  amongit  theuiselvea,  and  it  nniy, 
in  making  a  call,  take  into  consideration  the  probability 
that  some  nfthe  uotitributories  upon  whom  the  same  is  mnde 
may  partly  or  wholly  fail  to  pay  their  respective  portions  of 
the  same. 

Tlte  KabiUtj-  of  the  contributories  to  tlie  pay- 
ment of  calls  is  governed  by  the  sections  refeiTed 
to  at  the  beginning  of  Cliapter  XI.,  tJie  settle- 
ment of  the  list  of  contribiittirieB  in  its  various 
classes  depending  upon  such  liability. 

Sect.  75,  The  liability  of  any  person  to  contribute  to  tbe  Nr 
assets  of  a  Company  under  this  Act,  in  the  event  of  the  same  "" 
being  wound  up,  stiall  be  deemed  to  create  a  debt  (in  Eng- 
land and  Ireland  of  the  nature  of  a  specialty)  accruing  due 
from  aueh  person  at  the  time  when  hiB  liability  commenced. 
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but  payable  at  the  time  or  respective  times  when  calls  are 
made  as  hereinafter  mentioned  for  enforcing  such  liability ; 
and  it  shall  be  lawful  in  the  case  of  the  bankruptcy  of  any 
contributory  to  prove  against  his  estate  the  estimated  value 
of  his  liability  to  future  calls  as  well  as  calls  already  made. 

90.  When  an  order  haa  been  made  for  winding  up  a 
Company  limited  by  guarantee  and  having  a  capital  divided 
into  shares,  any  share  capital  that  may  not  have  been  called 
up  shall  be  deemed  to  be  assets  of  the  Company,  and  to  be 
a  debt  (in  England  and  Ireland  of  the  nature  of  a  specialty) 
due  to  the  Company  from  each  member  to  the  extent  of 
any  sums  that  may  oe  unpaid  on  any  shares  held  by  him, 
and  payable  at  such  time  as  may  be  appointed  by  the 
Court. 

103.  The  Court  may  order  any  contributory,  purchaser, 
or  other  person  from  whom  money  is  due  to  the  Company 
to  pay  the  same  into  the  Hank  of  England  or  any  branch 
thereof  to  the  account  of  the  official  liquidator  instead  of  to 
the  official  liquidator,  and  such  order  may  be  enforced  in  the 
same  manner  as  if  it  had  directed  payment  to  the  official 
liquidator. 

105.  If  any  person  made  a  contributory  as  personal 
representative  of  a  deceased  contributory  makes  default 
in  paying  any  sum  ordered  to  be  paid  by  him,  proceedings 
may  be  taken  for  administering  the  personal  and  real 
estates  of  such  deceased  contributory,  or  either  of  such 
estates,  and  of  compelling  payment  thereout  of  the  monies 
due. 

106.  Any  order  made  by  the  Court  in  pursuance  of  this 
Act  upon  any  contributory  shall,  subject  to  the  provisions 
herein  contained  for  appealing  against  such  order,  be  con- 
clusive evidence  that  the  monies,  if  any,  thereby  appearing 
to  be  due  or  ordered  to  be  paid  are  due,  and  all  other  per- 
tinent matters  stated  in  such  order  are  to  be  taken  to  be 
truly  stated  as  against  all  persons,  and  in  all  proceedings 
whatsoever,  with  the  exception  of  proceedings  taken  against 
the  real  estate  of  any  deceased  contributory,  in  which  case 
such  order  shall  only  be  prim&  facie  evidence  for  the  purpose 
of  charging  his  real  estate,  unless  his  heirs  or  devisees  were 
on  the  list  of  contributories  at  the  time  of  the  order  being 
made. 

General  Rides. —  Calls. 
33.  Every  application  to  the  Judge  to  make  any  call  on 
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the  contributories  or  any  of  them,  for  any  purpose  authorised 
by  the  said  Act,  shall  be  made  by  summons,  stating  the 
proposed  amount  of  such  call ;  and  such  summons  shall  be 
served,  four  clear  days  at  the  least  before  the  day  appointed 
for  making  the  call,  on  every  contributory  proposed  to  be 
included  in  such  Call ;  or  if  the  Judge  shall  so  direct,  notice 
of  such  intended  call  may  be  given  by  advertisement. 

34.  When  any  order  for  a  call  has  been  made,  a  cop^ 
thereof  shall  be  forthwith  served  upon  each  of  the  contri- 
butories included  in  such  call,  together  with  a  notice  from 
the  official  liquidator  specifying  the  amount  or  balance  due 
from  such  contributory  (having  regard  to  the  provisions  of 
the  said  Act)  in  respect  of  such  call ;  but  such  order  need 
not  be  advertised  unless,  for  any  special  reason,  the  Judge 
shall  so  direct. 

35.  At  the  time  of  making  an  order  for  a  call,  the  further 
proceedings  relating  thereto  shall  be  adjourned  to  a  time 
subsequent  to  the  day  appointed  for  the  payment  thereof, 
and  anerwards  from  time  to  time  so  long  as  may  be  neces- 
sary ;  and  at  the  time  appointed  by  any  such  adjournment, 
or  upon  a  summons  to  enforce  payment  of  the  call,  duly 
served,  and  upon  proof  of  the  service  of  the  order  and  notice 
of  the  amount  due,  and  nonpayment,  an  order  may  be  made 
for  such  of  the  contributories  who  have  made  default,  or  of 
such  of  them  against  whom  it  shall  be  thought  proper  to  make 
such  order  to  pay  the  sum  which  by  such  former  order  and 
notice  they  were  respectively  required  to  pay,  or  any  less 
sum  which  may  appear  to  be  due  from  them  respectively. 

38.  All  orders  for  payment  of  calls,  balances,  or  otlier 
monies  due  from  any  contributory  or  other  person  shall 
direct  the  same  to  be  paid  into  the  Bank  of  England  to  the 
account  of  the  official  liquidator  of  the  Company,  unless  on 
account  of  the  smallness  of  the  amount  or  other  cause  it 
shall,  having  regard  to  the  amount  of  the  security  given  by 
the  official  liquidator,  be  thought  proper  to  direct  payment 
thereof  to  the  official  liquidator,  provided  that  where  any 
such  order  has  been  made  directing  pavment  of  a  specific 
sum  into  the  Bank  of  England,  in  case  it  shall  be  thought 
proper  for  the  purpose  of  enabling  the  official  liquidator  to 
issue  execution  or  take  other  proceedings  to  enforce  the  pay- 
ment thereof  or  for  anv  other  reason,  an  order  may,  either 
before  service  of  such  former  order  or  after  the  time  thereby 
fixed  for  payment,  be  made,  without  notice,  for  payment  of 
the  same  sum  to  the  official  liquidator. 
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39.  At  the  time  of  the  service  of  any  order  for  payment 
into  the  Bank  of  England,  the  official  liquidator  shall  give 
to  the  party  served  a  notice  to  the  purport  or  effect  set  forth 
in  Form  No.  40  in  the  third  schedule  hereto,  for  the  pur- 
pose  of  informing  him  how  the  payment  is  to  be  made ;  and 
oefore  the  time  fixed  for  such  payment,  the  official  liauidator 
shall  furnish  the  cashier  of  the  £ank  of  England  witn  a  cer- 
tificate to  the  purport  or  effect  set  forth  in  form  No.  41  in 
the  third  schedule  hereto,  to  be  signed  by  such  cashier  and 
delivered  to  the  party  paying  in  the  money  therein  men- 
tioned. 

40.  For  the  purpose  of  enforcing  any  order  for  payment 
of  money  into  the  Bank  of  England,  an  affidavit  of  the 
official  liquidator  to  the  purport  or  effect  set  forth  in  No.  43 
in  the  third  schedule  hereto  shall  be  sufficient  evidence  of 
the  non-payment  thereof. 

Undei  sect.  75  all  unpaid  calls  are  to  be  deemed 
specialty  debts,  and  so  is  sliare  capital  not  called 
up  in  a  Company  limited  by  guarantee  pursuant 
to  sect.  90, 

Part  I. — For  what  purpose^  on  what  persons^  and 
to  what  extent  a  Call  may  be  made. 

In  making  a  Call  authorized  by  sect.  102,  the 
chief  clerk  first  considers  the  persons  on  whom  he 
can  make  it.  Frimd  facie  they  will  be  the  persons 
*for  the  time  being  placed  upon  the  list  of  con- 
tributories,  but  inasmuch  as  those  persons  may  be 
only  partially  liable,  or  liable  as  the  representatives 
of  others,  it  has  to  be  ascertained — Ist.  For  what 
purpose,  that  is  to  say,  to  pay  what  debts  or 
liabilities  of  the  Company  the  call  is  required. 
2nd.  The  persons  liable  to  payment  of  such  debts 
or  liabilities  of  the  Company ;  and  3rd,  if  such 
persons  are  only  liable  to  a  limited  extent,  to  what 
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extent,  and  to  pay  what  part  of  the  debts  and 
liabilities  they  are  bo  liable, 

iBt.  For  what  purpose,  and  to  pay  what  debts  ^ 
and  liabilitieB  of  the  Company,  acall  maybe  made.  >" 

By  aei^t.  lu^  tliu  Coiu-t  may  iimke  a  call  fru- 
pajineiit  of  all  or  any  siuna  it  deeniH  necessarj'  to 
BBtiafy  tlie  debta  and  liabilities  o£  the  Company, 
and  tJie  eoste,  charges,  and  exj^iencea  of  winding 
up,  and  for  the  adjustment  of  the  riglits  of  the 
contributor! ea  inter  se.  Wliat  is  included  in  the 
debta  and  liabilities  of  the  Company  ?  Exclnsive 
of  common  tj-ade  debts,  it  has  been  decided  that 
in  this  category  is  inchided  interest  on  specialty 
debts,  costs,  and  money  borrowed  by  the  directors 
and  applied  for  tlie  benefit  of  the  Company.  On 
the  otlier  hand  it  has  been  decided  tliat  calls 
coidd  not  be  made  for  paj-ment  of  money 
borrowed  by  tlie  directors  and  debts  hicuri-ed  in 
excess  of  their  powers  where  not  confirmed  by  a 
general  meeting ;  interest  on  simple  contract  debts 
(but  see  rule  26),  and  solicitors'  costs  where  tliere 
have  been  laches.  See  Table  of  Cases.  The 
costs,  cliarges,  and  expences  have  also  to  be  jiro- 
vided  for.  In  Ex  parte  Dale,  Re  Wulcerhampion, 
Ckester,  §c.,  Raihoaij,  {X  De  Gex  M.  &  G.  5 13),  it 
was  held  tliat  "  where  the  Master  had  eiitimated  & 
tJie  total  amomit  for  which  tlie  contributjjries  were 
liable,  he  might  make  a  call  for  tliat  amoiuit  even 
where  tlie  costs  bad  not  been  taxed  or  the  exact 
ainonut  of  liabilities  ascertained,  and  also  that  he 
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might  make  the  call  for  such  amount  as  was  likely, 
in  his  opinion,  to  raise  the  necessary  sum. 
Persons  2nd.  The  persons  liable  for  payment  of  such 

debts  and  liabilities. 

In  the  first  instance  all  the  present  members  of 
the  Company  are  liable  to  pay  all  the  existing 
debts  and  liabilities,  including  persons  in  a  repre- 
sentative character,  or  any  one  or  more  of  the  re- 
presentatives of  a  deceased  person  to  the  extent  of 
the  estate  they  represent.  Directors  may  be  liable 
in  respect  of  qualification  shares,  and  a  bankrupt, 
under  the  Act  of  1849,  on  a  call  made  after  his 
bankruptcy.  Holders  of  paid  up  shares  are  not 
liable.  A  transferee  is  liable  for  the  debts  due 
before  the  transfer  to  him  and  still  unpaid  where 
there  is  no  provision  in  the  Articles  of  Association 
of  the  Company  to  the  contrary.  A  call  may  also 
be  made  on  a  transferror  of  shares  in  a  Company 
formed  and  registered  under  the  Act  of  1862  or 
the  Joint  Stock  Companies  Acts,  who  has  trans- 
ferred his  shares  less  than  twelve  months  prior  to 
the  petition  to  wind  up,  for  debts  due  prior  to  his 
transfer,  if  the  present  holder  of  the  shares  is 
unable  to  pay,  and  on  a  transferror  of  shares  in 
an  unregistered  Company  who  has  transferred 
his  shares  less  than  three  years  prior  to  the  petition 
to  wind  up,  for  debts  due  prior  to  his  transfer,  if 
the  present  holder  of  the  shares  is  unable  to  pay. 
(See  sects.  38  and  200.)  The  present  shareholders 
in  an  unlimited  Company  are  liable  to  the  pay- 
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meut  of  all  the  debts  in  full.  If  the  Company 
was  origiiuilly  an  unlimited  one,  but  afterwards 
regiBtered  itself  with  limited  liability,  the  present 
holders  of  shares  who  were  shareholders  during 

the  time  the  Cmmpaiiy  was  unlimited  are  liable  to 
pay  all  the  debts  iiionrred  during  that  time  in 
full.  {Stevensort'i  Case,  11  W.  K.  131,  and  32 
L.  J.  Cb.  99,  aud  The  Garnett  and  Moseley,  S,-q., 
Mining  Company  v.  Sutton,  13  W.  E.  412.) 

3rd.  If  tbe  coutiibiitorieB  are  liable  only  to  a  eer-  ei 
tain  extent,  to  what  extent  and  for  payment  of  what 
part  of  the  debts  and  liabilities  they  are  liable. 

In  the  case  of  a  Company  limited  by  sbares  or 
guarantee,  uo  call  can  be  made  for  any  pm-jiose 
beyond  the  amomit  unpaid  on  the  shares,  or  in 
respect  of  the  guai-antee.  A  traiusfeiTor  is  liable 
only  for  the  debts  due  at  the  time  of  tlie  tranefei' 
by  him  as  just  mentioned.  An  execiitor,  as  ex- 
ecutor to  tlie  extent  of  the  assets  of  tbe  estate,  in 
a  due  course  of  admiuisti'ation.  Assignees  of 
bankrupt  to  tbe  same  extent.  Again,  if  by  tbe 
contract  the  bability  of  an  unlinuted  Company 
is  limited,  uo  call  can  be  made  beyond  the  limit. 
(Sect.  38.) 

Finally.  A  call  is  to  be  made  for  adjusting  the 
rightB  of  the  contributories  inter  se.  In  the  case 
of  an  unlimited  Company  tliis  is  important,  and 
so  in  that  of  a  limited  Company  whei-e  tlie 
debts  and  liabilities  and  costs  of  winding  up  are 
below  the  amount  unpaid  on  tbe  shares,  and  in 
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considering  tlie  call  many  qnestions  arise  which 
do  not  as  against  creditors.  Questions  of  misre- 
presentation, or  contract  as  between  the  contri- 
butories  and  the  Company  on  the  purchase  of 
the  shares  may  then  be  entertained,  and  questions 
as  between  the  general  body  of  shareholders  and 
the  directors.  In  one  case  the  directors  were  held 
to  be  alone  liable,  as  between  themselves  and  the 
contributories.  {Re  Dover,  Deal  and  Cinque  Ports 
Railway  Company ^  Ex  parte  Londesboroughy  4  De 
Gex  M.  &  G.  411.) 

Ko  set-off  is  now  allowed  in  a  limited  Com- 
pany against  a  caU  until  after  aU  the  creditors  are 
paid,  but  after  that  time  a  set-off  is  permitted  as 
between  the  contributories  inter  se  (sect.  101,  posts 
Chap.  XVI.).  In  the  case  of  an  unlimited  Company 
a  set-off  may  be  allowed  in  respect  of  any  debt 
due  to  a  contributory  on  any  independent  con- 
tract with  the  Company,  but  not  for  moneys 
due  to  him  as  a  member  of  the  Company  in 
respect  of  any  dividend  or  profit.  (See  sub- 
section 7  of  sect.  38,  Chap.  XI.)  In  Lord  Londes- 
horottglCs  case  above  quoted.  Lord  Justice  Knight 
Bruce  stated,  page  421,  that  it  had  been  decided 
Disputing  "that,  if  upon  an  application  to  the  Court  it 
ciS^^jf**'  should  appear  in  a  satisfactory  manner  that  any 
of  those  upon  whom  a  call  purports  to  be  made, 
though  upon  the  list  of  contributories  ought  not 
to  be  on  that  list,  the  call  ought  not  to  be  enforced 
against  such  persons."    In  DaWs  case  (1  De  Gex, 


CALLS.  113 

M.  &  Q.  513),  it  was  held  that  where  tlie  contri- 
butories  had  aii  opportunity  of  questioning  tlie 
report  of  the  Master  as  to  having  settled  upon  the 
list  certain  persons,  the  Court  would  assume  the 
report  to  be  substaiitially  correct.  A  call  made 
after  1861  in  a  winding  np  nnder  the  Acts  of  ISiJ^ 
and  1849,  is  a  debt  "  contracted  after  tlie  paj^iug 
of  tlie  Banki-upt<;y  Act,  1861."  [Re  H'Uiiams,  ex  b« 
parte  Harding,  12  W.  R.,  L.  C.  630.)  But  a  call  *' 
ill  the  matter  of  tlie  winding  up  of  a  Company 
under  tlie  Act  of  1862,  is  not  such  a  debt  having 
regard  to  the  75th  section  of  the  Act  of  1S62 
{Ex  parte  Cajiweil,  re  Vaughan,  33  L.  J.  Ch.  26.) 
Ab  before  mentioned  a  call  mider  tlie  Act  of  1S62 
is  a  specialty  debt,  vide  section  to. 

Part  II. —  The  Proceedings  on  making  a  Call. 

The  call  is  to  be  made  on  a  eummona  or  notice  S'>. 
by  advertisement  if  tlie  Judge  shall  bo  direct.  The  u* 
summons  is  taken  out  by  the  official  liquidator's 
solicitor,  aud  a  copy  served  foui'  clear  days  Ijefore 
the  day  appointed  for  making  a  call  on  each  con- 
tributory on  whom  the  call  is  proposed  to  be 
made,  or  his  solicitor,  by  post  prepaid,  addressed 
to  the  solicitor  of  the  pai-ty  to  be  sen-ed  (if  any), 
or  otbei-wiae  to  the  pai-tj*  bimnelf  at  the  address 
entei-ed  or  last  entered  pursuant  to  rule  62,  or  if 
no  Buch  entry  has  been  made,  tlien  to  tlie  last 
known  address  or  place  of  abode  of  the  contribu- 
tory (rule   63),   see   Chap.    XI.     (See   Form   of 
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Summons,  Appendix.)  If  advertisements  are 
ordered  the  chief  Clerk  Will  give  directions, 
(rule  53.) 

On  the  return  of  the  sunamons  an  affidavit  of 
service,  and  of  the  insertion  of  the  advertisement, 
if  directed,  must  be  produced,  and  also  an  affi- 
davit by  the  official  liquidator,  shewing  the  neces- 
sity for  the  call  (See  Form.) 
GteivMrai  If  the  caU  is  made,  an  order  is  drawn  up,  speci- 

fying the  call  made  and  the  date  of  payment, 
(see  Form,  sect.  103,  and  rule  38),  and  served  on 
each  of  the  contributories  by  post,  in  the  same 
way  as  the  notice  above  mentioned.  Together 
with  the  copy  of  the  order  the  official  liquidator 
is  to  serve  a  notice  specifying  the  amoimt  or 
balance  due  from  the  contributory  upon  whom 
the  call  is  made  (rule  34),  and  also,  where  the 
amount  due  in  respect  of  such  call  is  to  be  paid 
into  the  Bank  of  England  to  the  account  of  the 
official  liquidator,  a  notice  informing  the  con- 
tributory how  the  payment  is  to  be  made,  (see 
Form,  and  rule  39).  No  advertisement  of  the 
call  is  requisite,  unless  directed.     (Rule  34.) 

At  the  time  of  making  the  call,  the  further  pro- 
ceeding thereon  is  to  be  adjourned  to  a  day  sub- 
sequent to  that  on  which  the  call  is  payable,  and 
afterwards  continued,  if  need  be,  by  adjournment 
and  at  the  time  appointed,  upon  proof  by  affidavit 
that  the  order  for  the  caU  and  the  notice 
were  duly  served  (see  Form),  and  an  affidavit  by 
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the  official  liquidator  of  non-payment  (see  Fonn 
and  rule  No.  40),  an  order  may  be  made  ^•'^'' 
against  each  defaulter  personally  to  pay  the 
amount  aj^aring  due  from  liim.  This  order 
may  also  Im  iriudc  ujiou  a  epei^ial  euLJiiLiuus  to 
enforce  payment  of  the  call,  (see  nile  35  and 
Form).     The  Bummons  ia  sensed  as  above. 

The  order  made  on  tliis  application  must 
be  served  personally,  and  have  endorsed  thereon 
the  following  notice.  "  If  you,  the  witiiin  named 
A.  B,,  neglect  to  obey  this  order  by  the  time 
therein  limited,  you  will  be  hable  to  be  ai'reeted 
under  a  writ  of  attacluneut  issued  out  of  tlie 
Iligh  CourtofCliaueery,  or  by  tlie  Serjeant  at  arms 
attending  the  same  Com-t,  and  also  be  liable  to 
have  your  estate  sequestered  for  the  piu^ose  of 
compelling  you  to  obey  the  same  order."  (See 
Con8o]idatedOrder9,No.23,  rule  10,  and /jo*(.  Chap. 
XV  III.)  Along  with  the  copy  of  the  order  tlie 
notice  referred  to  in  nile  39  must  be  served. 

The  proceedings  to  enforce  the  order  will  be 
found,  post. 

It  will  be  observed  tliat  by  rule  38,  before 
service  of  the  general  order  for  the  call,  directing 
payment  into  tlie  bank,  or  aitcr  the  time  thereby 
fixed  for  payment,  an  order  may  be  made  witliout 
notice  for  payment  of  the  araoimt  due  in  respect 
of  the  call  to  tlie  official  liquidator,  if  it  shall  be 
thought  proper  for  the  piu-poses  tlierein  mentioned. 

By  sect.  106,  in  case  the  representatives  of  a 
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deceased  contributory  do  not  pay  the  amount  dne 
from  snch  contributory,  proceedings  may  be  taken 
to  administer  tlie  real  and  personal  estate  of  tbe 
deceased  by  the  official  liquidator  in  his  oflScial 
name,  and,  if  necessary,  the  oflScial  liquidator 
may  take  out  letters  of  administration  to  the 
estate  of  a  deceased  contributory  in  his  own 
name,  sect.  95.  In  either  of  these  cases  the  order 
for  the  call  is  to  be  conclusive  evidence  that  the 
money  is  due,  and  of  the  truth  of  all  pertinent 
matters  mentioned  therein,  except  in  proceedings 
against  the  real  estate,  in  which  ca^e  it  is  only  to 
be  primd  facie  evidence  for  charging  the  real 
estate,  unless  the  heir  or  devisee  was  on  the  list  at 
tlie  time  it  was  made.     (Sect.  106.) 

Sub-section  7  of  sect.  95  is  as  follows : — The 
oflScial  liquidator  is  to  have  power  with  the  sanc- 
tion of  the  Court. 

"  To  take  oat,  if  necessary,  in  his  official  name,  letters  of 
administration  to  any  deceased  contributory,  and  to  do  in 
his  official  name  any  other  act  that  may  be  necessary  for 
obtaining  payment  of  any  monies  due  from  a  contributory 
or  from  his  estate,  and  which  act  cannot  be  conveniently 
done  in  the  name  of  the  Company ;  and  in  all  cases  where 
he  takes  out  letters  of  administration  or  otherwise  uses  his 
official  name,  for  obtaining  payment  of  any  monies  due  from 
a  contributory,  such  monies  shall,  for  tne  purpose  of  en* 
abling  him  to  take  out  such  letters,  or  recover  such  monies, 
be  deemed  to  be  due  to  the  official  liquidator  himself.*' 
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Tiie  following  provisions  relate  to  tlie  prouf  of 
debts. 

Sect.  107.  The  Cnurt  may  fix  a  certain  day  or  certain  days  Ci"irimny 
on  or  within  which  cr&lilora  of  the  Company  are  to  prove  '■"'^'"'l'' 
their  debta  or  cluimn,  iir  tu  be  excludcii  frooi  the  bcneSt  uf 
lUiy  distribution  made  before  Bucb  (lebta  are  pmved. 

ISS.  In   the  event  of  nny   Company   being   wuund  up  ripiitsniiiil 
under  this  Act,  all  debfs  payable  on  a  contingency,  and  nil  !'"]^"'f '',"'; 
diiima  ogainst  the  Company,  present  or  future,  certain  or   "      ''  "  '' 
continent,  aacertuined  or  Eaunilin^  only  in  d:nnnges,  shall 
he  sdmiasible  to  proof  against  the  Ounipany.  a  just  estimate 
being  made,  so  far  aa  is  passible,  of  the  value  of  al!  suck 
debts  or  claims  as  may  be  subject  tu  any  contingency  or 
sound  iiidy  in  damages,  or  for  sorue  other  reason  do  not 
bear  a  certain  value. 

Fronf  of  Debts. 

Rule  20.  For  the  purpose  of  ascertaining  the  debts  and 
claims  due  from  theCumpany,  and  of  rucjuirLug  the  creditors 
to  come  ill  and  prove  their  debts  or  claims,  an  advertisement 
ahttil  be  issued  at  such  time  as  the  Ju<lge  shall  direct ;  and 
Ruch  advertisement  shall  Sk  n  time  for  the  creditors  to  sen<l 
tlinir  names  and  addresses,  and  the  particulars  of  their 
debts  or  clninu,  and  the  names  and  adi^resses  of  their  aoU- 
oilors  (if  any^  to  the  official  liqaidator,  and  appoint  a  day 
for  adjudiealinf;  thereon. 

HI.  The  creditors  need  not  attend  upon  the  adjudication, 
nor  prove  their  debts  or  claims,  unless  they  are  retjuired  to 
do  io  bv  notice  from  the  official  liquidator  ;  but  upon  suuh 
notice  bein^  given,  they  are  to  come  in  and  prove  their 
debts  or  claims  within  a  time  to  be  therein  speciHed- 

22.  The  olbL-ial  lic^uidator  shall  investigate  the  debts  und 
claims  Bent  in  to  him,  und  ascertain,  as  fai*  as  he  is  able, 
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which  of  such  ilebta  and  claims  nr*  justly  due  from  the 
Oinpanj  ;  and  he  iihall  make  out  and  leave  at  the  chambers 
nf  the  Judge,  a  list  of  all  the  debts  aud  claims  sent  in  to 
him,  distinguishing  whii^h  of  the  debts  and  claims,  or  parts 
of  debts  and  claims  eo  claimed,  are,  iu  hi.n  opinion,  justly 
due  and  proper  to  be  allowed  without  further  evidence, 
and  which  of  them,  in  his  opinion,  ought  to  be  proved  bj 
the  creditors ;  and  he  shall  make  and  file,  prior  to  the  time 
appointed  for  adjudicatiun,  an  affidavit  setting  forth  which 
lA  the  debts  and  rlaima  in  his  opinion  are  justly  due  and 

C roper  to  be  allowed  without  further  evidence,  and  statine 
is  belief  that  such  debts  and  claims  are  justly  due  ana 
proper  to  be  allowed,  and  the  reasons  for  such  belief. 

23.  At  the  lime  appointed  for  adjudicating  upon  the 
debts  and  claims,  or  at  any  adjournment  thereof,  the  Judge 
may  either  allow  the  debts  aod  claims  upon  the  affidavit  of 
the  official  liquidator,  or  may  require  Ine  same,  or  any  of 
them,  to  be  proved  by  the  claininnls,  and  adjourn  the  adju- 
dication thereon  to  a  time  to  be  then  fixed ;  and  the  official 
liquidator  shall  give  notice  to  the  creditors  whose  debts  or 
claima  have  been  so  allowed,  of  such  allowance. 

24.  The  official  liquidator  shall  give  notice  to  the  credi- 
tors whose  debts  or  claima  have  not  been  allowed  upon  hit 
affidavit,  that  thej  are  required  to  come  in  and  prove  the 
Bjme  by  a  day  to  be  therein  named,  being  not  leas  than  fonr 
days  atier  such  notice,  and  to  attend  at  a  time  to  be  therein 
named,  being  the  time  appointed  by  the  advertisement,  or 
bj  adjournment  (as  the  case  may  be)  for  adjudicating  upon 
such  debts  and  claims. 

25.  The  value  of  such  debts  and  claims  as  are  made  ad- 
niiflsible  to  proof  by  the  lS8th  section  of  the  said  Act, 
shall,  BO  far  as  it  is  possible,  be  estimated  according  to  the 
value  thereof  at  the  date  of  the  order  to  wind  up  the 
Company. 

2(j.  Interest  on  such  debts  and  claims  as  shall  be  allowed 
shall  be  compute)!,  as  to  such  of  themascarry  interest, after 
the  rate  they  respectively  carry ;  any  creditor  whose  debt 
or  claim  so  allowed  does  not  carry  interest,  shall  be  entitled 
lu  Interest,  afler  the  rat«  of  41.  per  centum  per  annum, 
from  the  date  of  the  order  to  wind  up  the  Company,  out 
of  any  assets  which  may  remain  after  satisfying  the  costs 
of  the  winding  up,  the  debts  and  claims  established,  and 
the   interest   of  such   debts   and  claims   as   by  law  carry 
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27.  Such  creilitors  as  come  in  and  prove  their  debts  or 
claima  pursuant  to  notice  from  the  official  liquidator,  shall 
be  allowed  tlieir  costs  of  proof,  in  the  same  manner  as  in 
the  cue  of  debts  proved  in  a  cause. 

28.  The  result  of  the  adjudication  upon  debts  and  claims 
shnll  be  stated  in  n  certificate  to  be  iiindebj'  ibc  i:!iicf  clerk, 
and  certiBcates  as  to  nny  of  such  dtbta  aiiJ  claims  lany  be 
made  from  time  to  time.  All  such  certificates  shall  state 
whether  the  debts  or  i^lnims  are  allowed  or  diaalluwud,  und 
whether  allowed  aa  Against  any  partieulor  assets,  or  in  any 
other  qualified  or  spe;:ial  manner. 

Part  I.  —  ll'liat  Debts  may  be  proved. 

Prior  to  tlie  Act  uf  18G2,  there  was  no  proviaioii  "' 
in  any  of  tlie  Winding  up  Acta  ae  to  the  nature 
of  the  debts  wliich  were  provable  under  the  pro- 
ceedings for  winding  up  a  Company,  but  by  sect. 
158  of  the  Act  of  1862,  following  the  178th  section 
of  the  Bankruptej  Law  Consolidation  Act  of  1849, 
it  is  now  provided  that  all  debts  payable  on  a 
contingency,  and  all  clainiB  agaijist  the  Company, 
present  or  future,  certain  or  contingent,  ascer- 
taiued  or  sonndiiig  only  in  damages,  are  to  be 
admissible  to  proof,  a  just  eetitnate  being  made, 
BO  far  as  is  possible,  as  to  the  value  of  all  such 
debts  and  clainw  as  may  be  subject  to  a  contin- 
gency or  sound  only  in  damages,  or  for  some 
other  reason,  do  not  bear  a  certain  vahie  ;  and  by 
rule  25,  thi.s  estimate  is  to  be  made  as  at  the  date 
of  the  order  to  wind  up. 

We  also  find  fur  the  first  time  that  interest  is  ii 
to   be   allowed   on   simple  coutract  debts  from 
&e  date  of  the  order  to  wind  up  at  £4  per  cent. 


120  PROOF  OF  DEBTS. 

per  annum,  but  this  interest  is  not  to  be  paid  until 
all  tlie  costs  of  winding  up  the  Company,  tlie 
debts  and  claims  allowed,  and  tlie  interest  on  such 
debts  as  by  law  carry  interest,  are  satisfied.  (Rule 
Costs.  26.)  The  costs  of  proving  any  debt  are  to  be 
allowed  as  in  tlie  case  of  proof  of  debt  in  a  cause 
(rule  27),  and  will  be  added  to  the  debts.  In  the 
case  of  a  limited  Company  should  no  more  than  a 
dividend'  be  payable  the  costs  stand  on  the  same 
footing  as  tlie  debt,  and  a  di^ddend  only  is  paid 
thereon. 

Such  are  the  new  provisions  of  the  Act  and 
Kules  of  1862,  and,  without  going  further  into  tlie 
particulars  of  sect.  158,  we  propose  to  set  out 
instances  of  debts  which,  prior  to  the  Act  of 
1862,  were  allowed  or  disallowed,  as  amongst 
those  allowed  will  be  found  some  coming  under 
tlie  descriptions  set  out  in  sect.  158. 

Tlie  following  claims  were  allowed  to  be  proved : 
Claim  on  an  annuity  granted  by  an  assurance 
ciaiiiM  office,  the  value  of. 

allowed.  .  „,        „  . 

on  bills  of  exchange. 

for  costs. 

for  costs  of  action  by  creditor. 

on  invalid  debentures  in  the  hands  of  an 

assignee, 
by  directors  for  fees, 
by  directors  for  money  lent  by,  where 

applied  for  benefit  of  Company. 
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Claim  by  directors  for  money  lent  to  Company, 
through  direetore  or  tmsteee. 

Claim  by  engineer  for  serviceB.' 

On  thf  ulluT  liiiiid  tilt;  fulluwiuj^  C'laimB  have  iiiwi 
been  disallowed : — 

Claim  for  advertise nieuta  before  registration  of 
Company, 

Claim  on  contract,  for  purchase  of  busiiiew 
without  authoi'ity  ;  claim  ou  contract  made  under 
error  in  law;  claim  for  costa,  when  incurred, 
ultra  virei. 

Claim  by  directors  on  contract  with  them. 
„  „         for  salary. 

„  „         for  money  lent. 

Claim  for  money  lent  by  or  through  directora 
who  had  no  power  to  boiTOw. 

Claim  on  marine  policy,  wliere  effected  with  a 
life  insurance  office,  ullra  oiren,  but  tlie  inBiu-era 
were  in  this  case  declared  entitled  to  have  the 
premiums  relumed  in  fiJl. 

Instances  of  all  these  claims  will  be  fomid  in 
the  Table  of  Cases. 

The  Statnte  of  Limitations  may  be  pleaded  in  sum 
bar  to  any  claim  to  which  it  projierly  applies.  A 
claim  may  be  allowed  as  a  claim,  snbjeet  to  tlie 
result  of  an  action  directed  to  be  brouglit  or  con- 
tinued. {Re  Counties  Union  Assurance  Company, 
5  "W.  R.  389.) 

A  shareholder  is  not  now  allowed  to  prove  in  simr 
competition  witli  the  creditors,  see  sect.  101. 


i 


ment. 
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£7  sect.  47,  it  is  enacted  that 

Promissory        "  A  promissory  note  or  bill  of  exchange  shall  be  deemed 

bui^  f  ex-      *®  ^*^®  been  made,  accepted  or  indorsed  on  behdf  of  any 

change,  how  Company  under  this  Act,  if  made,  accepted  or  indorsed  in 

made.  the  name  of  the  Company  by  any  person  acting  under  the 

authority  of  the  Company,  or  if  made,  accepted  or  indorsed 

by  or  on  behalf  or  on  account  of  the  Company  by  any  person 

acting  under  the  authority  of  the  Company. 

Pabt  n. — The  Proceedings  on  proof  of  Debts, 

As  soon  as  the  order  to  wind  up  is  carried  into 
chambers,  and  at  the  meeting  to  consider  such 
order,  directions  are  given  by  the  chief  clerk  ap- 
pointing a  day  for  the  claims  to  be  sent  to  the 
Advertise-  official  liquidator,  and  also  for  the  advertisement 
for  creditors.  This  advertisement,  pursuant  to  rule 
53,is  to  be  inserted  once  in  the  London  Gazette^  and 
in  such  other  newspaper  or  newspapers,  and  for 
such  number  of  times,  as  may  be  directed  (see 
Form.)  Usually  the  advertisement  is  directed  to 
be  inserted  three,  or  in  a  heavy  case  four  times, 
if  the  registered  oflBce  of  the  Company  is  in  the 
country,  in  a  local  newspaper,  and  in  two  London 
daily  papers,  and  if  the  registered  office  is  in 
London,  in  two  London  daily  newspapers.  But 
the  chief  clerk  also  considers  where  the  general 
body  of  creditors  are  supposed  to  be  resident,  and 
directs  the  advertisements  accordingly. 

The  advertisement  directs  all  the  creditors  on 
or  before  a  certain  day  to  send  their  names  and 
addresses,  and  the  names  and  addresses  of  their 
solicitors,  and  also  the  amount  of  their  debts,  to 
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the  oSicial  liquidator,  and  if  required,  by  notice  police 
from  the  official  liquidator,  but  not  otherwise,  to  '"■'"■ 
come  in  and  prove  their  claims  at  such  times  as 
Bhall  be  specified  in  such  notice,  and  it  also  fixes 

a  day  for  adjudicating  upon  tlie  claims.  On  tlie 
claims  being  sent  to  the  olKcial  liquidator,  he  inves- 
tigatfis  tliein,  and  makeB  a  list  thereof,  distinguish- 
ing Uioee  concerning  which  there  is  no  doubt  tliat 
they  are  justly  due  and  owing  from  those  which 
in  his  opinion  ought  to  be  proved  in  the  oi-dinary 
way.  He  is  llien  to  verify  those  which  are  justly 
due  by  an  affidavit  (see  Form).     (Rule  22.) 

With  regard  to  those  debts  which  the  official  onuv 
liquidator  or  the  Judge  considers  ought  to  be 
proved  in  the  usual  way,  the  oilicial  liqtiidator  is 
to  give  four  days  notice  to  the  creditors  to  come 
in  and  prove  tlieir  claims  by  a  day  to  be  named 
in  such  notice  (see  Form.)  In  such  case  the  cre- 
ditors' solicitor  will  file  the  afHdavits  in  support  of 
the  claim,  and  give  notice  thereof  to  the  official 
liquidator.  At  the  time  appointed  for  adjudicating 
upon  the  clahns,  or  at  any  adjournment  tliereof ; 
the  creditors  whose  claims  are  disputed  are  to 
attend  by  their  solicitore.  An  appearance  is  in 
the  first  instance  to  be  entered  by  tlie  creditor  or 
his  solicitor  (see  rule  62.)  Upon  the  claims  being 
called  ill  tlieir  turn,  tliey  are  either  considered  on 
the  statements  contained  in  the  affidavit  of  the 
official  liquidator  or  on  the  affidavits  filed  by  the 
ci"editorB.     The  same  course  is  pun^ued  on  these 
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Notice  <rf 
allowance. 


Certificate] 


claims  as  on  proo&  in  a  cause,  and  the  depo~ 
nents  may  be  cross-examined,  if  necessary,  upon 
their  affidavits.  The  adjudication  may  be  ad- 
journed from  time  to  time.  As  already  seen,  a 
creditor  who  is  required  to  prove  his  debt,  is 
entitled  to  have  his  costs  of  proof  added  to  his 
debt  An  outline  of  an  affidavit  in  proof  of  a 
debt  will  be  f  oimd  in  the  Appendix. 

Where  a  claim  is  allowed  without  the  creditor 
attending,  notice  thereof  is  given  to  him  (see  Form, 
Appendix.) 

The  chief  clerk  certifies  the  result  of  the  adjudi- 
cation (see  Form) ;  and  any  creditor  whose  claim 
has  been  disallowed,  or  the  official  liquidator,  on 
any  claim  that  may  be  allowed,  may  take  the 
opinion  of  the  Judge  thereon,  or  take  out  a  sum- 
mons to  vary  or  discharge  the  certificate  within 
the  same  time  and  in  the  same  manner  as  in  the 
case  of  the  certificate  on  the  list  of  contributories. 
(See  Chap.  XI.) 


CHAPTEB  XIV. 

PEOOBEDINGS  BY  WAT  OF  APPKAi,  KE-HKAEING, 
REVIEWING,  OE  TAKING  TUB  OPINION  OF  THE 
JUDGE. 

We  here  propose  to  direct  attention  to  all  tlie 
proceedings  by  which  tlie  opinion  of  any  chief 
clerk  or  judge  may  be  canvassed  by  way  of  appeal 
or  otherwise.  BytheOrderof  11th  November,  186SJ, 
rule  7i,  it  is  provided,  that  the  general  practice 
of  the  Court,  including  the  course  of  proceedings 
and  practice  at  the  Judge's  chambers,  aa  provided 
by  the  atat.  15  &  16  Vict.  c.  80,  and  the  General 
Orders  of  the  Court  relative  tliereto,  shall,  in  cases 
not  provided  for  by  Companies  Act,  1862,  or 
those  rules,  and  so  far  as  tlie  same  are  applicable 
and  not  inconsistent  with  the  said  Act  and  rules, 
apply  to  all  proceedings  for  winding  up  a 
Company. 

To  begin  therefore  at  the  lowest  stage,  the  pro-  oiji. 
oeedings  in  chambers,  we  find  tliat  the  opinion  of  "' ' 
tlie  Judge  may  be  taken  in  chambers  during 
the  progress  of  any  matter  upon  any  question 
raised  before  tlie  chief  clerk.  For  this,  no  sum- 
mons whatever  ia  required,  but  it  is  an  inherent 
right  in  every  suitor  under  aeet.  33  of  the  15 
&  IG  Vict.  c.  80     (See  Morgan's  Chancery  Acta 
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and  Orders,  p.  147.)  The  suitor  is  not  obliged 
however,  to  take  that  course,  but  he  may  wait  till 
the  certificate  of  the  chief  clerk  is  made,  and  after 
it  is  signed  by  the  chief  clerk  and  within  four 
days  from  such  time  he  may  take  out  a  smnmons 
to  obtain  the  opinion  of  the  Judge  upon  any 
question  he  may  wish  to  raise.  See  rule  56  and 
Consolidated  Orders,  No.  85,  Kule  49.  If  he 
allows  such  four  days  to  elapse,  he  may  take  out 
a  summons  or  move  the  Court  by  way  of  motion 
to  vary  or  dischai^e  the  certificate  within  eight 
days  after  the  fihng  thereof.  (See  Consolidated 
Orders  35,  Bules  51,  52.)  It  has  been  held  that 
objections  to  the  chief  clerk's  finding,  should  be 
taken  at  once  in  chambers,  and  before  the  certifi- 
cate is  made  {Parr  v.  Lovegrove,  6  W.  K.  201) ; 
and,  as  observed  in  Chap.  XL,  it  is  usual  to  issue 
a  summons  at  once  to  remove  a  name  from  the 
list  of  contributories,  and  it  is  also  the  practice 
80  to  issue  a  summons  on  other  matters  and  take 
the  question  to  the  Judge  without  waiting  for  the 
certificate.     # 

Should,however,  an  order  be  applied  for  in  cham- 
bers as  to  which  it  is  desired  to  obtain  the  opinion 
of  a  superior  Court,  the  course  to  be  taken  is  as 
follows.  On  the  chief  clerk  expressing  an  opinion 
on  the  question,  or  without  such  opinion  if  the 
parties  agree,  the  suitor  should  get  Uie  matter  or 
special  summons  at  once  adjourned  to  the  Judge 
in  chambers  or  in  Court,  the  general  practice 


PKOOEODmas  bt  wat  of  appeal,  sra    137 

being,  that  if  more  than  one  coiinfiel  ia  to  attend, 
the  matter  is  adjourned  into  Conrt,  but  V.  C.  Stuart 
will  not  hear  any  counsel  in   chambers.     The 

matter  Imviiig  thiia  1)cl'Ji  ln'uiijjlit  liL'furc  the  ^vpfito 
Judge  personally,  the  appeal  lies  from  liis  order, 
whether  made  in  chambers  or  in  Court,  to  the 
Lord  Cliancellor  or  Lords  Justices.  Tlie  oi'der  is 
drawn  up  in  chamhers,  unless  directed  by  the 
Judge  to  be  dra^vn  up  by  the  registrar.  If  the 
matter  has  been  decided  in  Court,  and  the  order 
is  to  be  drawn  up  in  chambere,  the  registrar  will 
give  a  note  of  the  terms  of  the  order  made,  to  the 
diief  clerk  upon  the  application  of  the  solicitor, 
and  the  order  is  drawn  up  accordingly. 

The  time  for  appealing  against  au  order  ie  rima 
tlu-ee  weeks  after  it  lias  been  made,  unless  such 
time  is  extended  by  tlie  Coiut  of  A])peal,  but  it 
ia  sufficient  if  notice  of  the  ap^ieal  is  given  witljin 
ench  tlu^e  weeks.  The  time  runs  during  the 
Vacation.  Tiiis  is  pro\*ided  for  by  tlie  following 
section  of  tlie  Act : — 

124.  Reliearinga  of  and  appeals  from  any  order  or  deci-  AppMUfrom 
siou  made  or  given  in  the  matter  of  the  winding  up  of  a  "rtcra. 
Company  by  any  Court  haying  jurisdiction  under  this  Act, 
may  be  had  in  tbe  same  manner  and  subject  to  the  same 
conditions  in  and  subject  tJi  which  Mipeala  mny  be  had  from 
any  order  or  decision  of  tbe  snine  Court  in  cases  within  its 
ordinary  jurisdiction ;  subject  to  this  restriction,  that  no 
such  rehearing  or  appeal  shall  be  heard  unless  notice  of  tbe 
same  is  given  within  three  weeks  afYer  any  order  complained 
of  has  been  made,  in  manner  in  which  notices  of  appeal  are 
ordinarily  given,  according  to  the  practice  of  the  Court  ap- 
pealed from,  unless  such   lime  is  extended  by  the  Court  of 
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appeal :  Froyided  that  it  shall  be  lawful  for  the  Lord  Warden 
of  the  Stannaries,  by  a  special  or  general  order,  to  remit  at 
once  any  appeal  allowed  and  regularly  K>dged  with  him  against 
any  order  or  decision  of  the  Vice  Warden  made  in  the  mat- 
ter of  a  winding  up  to  the  Court  of  appeal  in  Chancery, 
which  Court  shall  thereupon  hear  and  determine  such  ap- 
peal, and  haye  power  to  require  all  such  certificates  of  the 
Vice  Warden,  records  of  proceedings  below,  documents,  and 
papers  as  the  Lord  Warden  would  or  might  haye  required 
upon  the  hearing  of  such  appeal,  and  to  exercise  all  other 
the  jurisdiction  and  powers  of  the  Lord  Warden  specified  in 
the  Act  of  Parliament  passed  in  the  18th  year  of  the  reign 
of  Her  present  Majesty,  chap.  32,  and  any  order  so  made  by 
the  Court  of  appeal  in  Chancery  shall  be  final,  without  any 
further  appeal. 

In  The  RUca  Coal  Mining  Company  (10  W.  R. 
L.  C.  701),  it  was  decided  Hiat  the  order  is  made 
on  the  day  it  is  pronounced,  not  on  the  day  it  is 
dated,  and  the  time  for  appealing,  therefore, 
begins  to  run  from  the  former  day.  It  may  here  be 
remarked,  that  sect.  99  of  the  Winding  up  Act, 
1848,  which  limited  the  time  for  appealing 
against  any  order  or  proceeding  before  the  Master, 
to  fourteen  days,  is  not  re-enacted. 
Motion.  The  appeal  is  made  by  way  of  motion  to  reverse 

or  vary  the  order,  or  by  petition  of  appeal  to  the 
Lord  Chancellor.  A  motion  is  the  usual  course ; 
it  is  set  down  for  hearing  by  the  registrar  at  the 
order  of  course  seat  in  the  registrar's  office,  on 
production  of  the  order  complained  of,  and  a  copy 
of  the  notice  of  motion  which  is  filed.  The 
notice  must  be  served  on  the  opposite  party  two 
Petition  of  ^1®^  d^ys  before  the  day  named  for  hearing.  A 
•ppeau        petition  of  appeal  is  not  usually  presented.    For 
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the  practice  on  such  a  petition,8ee  Smitli's  Chanceiy 
Practice,  p.  483,  and  Morgan's  Chanceiy  Acts  and 
Orders,  p.  504. 

The  appeal  is  placed  on  tlie  paper  of  the  Lord 
Cliancellor  or  Loi-da  Justieea,  accordingly  as  it 
may  be  determined,  and  ia  tlieu  disposed  of. 

From  the  decision  of  the  Lord  Chancellor  or  ^ 
Lords  Justices,   an  appeal  may  be  made  to  the 
Ilouse  of  Lords. 

By  sect,  124,  above  quoted,  it  is  enacted  that  r. 
no  rehearing  ehall  be  had,  iinlesa  notice  thereof 
be  given  witluu  the  same  time  as  an  appeal  is  ti 
to  be  made,  namely,  three  weeks  from  tlie  time 
the  order  in  the  matter  whicli  is  to  be  reheard  is 
tnade.  A  i-eiiearing  ie  obtained  upon  a  petition 
presented  in  the  same  way,  and  set  down  for 
hearing  on  Hie  same  conditions  as  a  petition  of 
appeal 

Except  witli  regai'd  to  tlie  time  allowed  for  the 
purpose,  as  stated  above,  tlie  pi-actice  on  a  petition 
for  a  rehearing,  is  the  same  as  in  an  ordinary 
Chancery  suit,  and  therefore  for  more  complete 
details  the  reader  is  referred  to  the  Consolidated 
Order,  No.  31,  to  the  15  &  16  Viet,  c  80,  and  to 
Smith's  Chancer;'  Practice  and  Morgan's  Chancery 
Acta  and  Orders. 

The  Court  has  power  to  review  any  of  its  pro-  ^ 

ceedings  upon  an  application  supported  by  fresh 

e\-idence,  and  upon  it  being  satisfactorily  shewn 

that  the   evidence    could    not    have    been    ad. 

6  3 
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duced  earlier,  and  had  come  to  the  knowledge 
of  the  applicant  smce  the  proceeding  which  it 
is  sought  to  review  was  taken.  The  application 
is  by  summons  supported  by  aiSdavit.  By  rule 
73  tiie  power  of  the  Court  to  review  its  proceed- 
ings is  unaffected  by  the  rules.  In  CroigfieHz 
Case  (2  De  Gex  M.  &  G.  128),  it  was  held  that 
the  Master  had  jurisdiction  to  place  upon  the  list 
of  contributories  a  person  whom  upon  the  former 
hearing  he  had  excluded  from  it  without  any 
new  facts  being  brought  before  him.  In  Hopkins' 
Casey  Re  Southampton  Boat  Company  (33  L.  J. 
1864,  Bankruptcy,  40),  the  Commissioner  of  the 
Court  of  Bankruptcy  having  settled  upon  the 
list  of  contributories  the  name  of  a  man  who 
was  dead  before  the  date  of  the  order  to 
wind-up,  the  Lord  Chancellor  held  that  the  Com- 
missioner had  jurisdiction  to  rehear  the  case,  and 
to  correct  the  list  by  striking  out  the  name  of  the 
dead  man.  Where  one  of  a  class  of  persons  is 
struck  off  the  list  of  contributories  the  Court  will 
strike  the  rest  of  the  class  off  after  the  time  for 
appealing  has  expired.  {Re  National  Assurance 
and  Investment  Association,  Munday^s  Case^  31 
Beav.  206.) 


CHAPTER  XV. 

AS  TO   EVIDENCl! — EXAMINATION   OF   WITNESSES,    ETC. 

The  following  sections  aud  niles  are  the  express 
enactments  on  this  subject. 

Sect.Il. The memoraiidumof association gliallbear the aame  Stump.  bIk-- 
atamp  aaif  itwereadeed,  andshallbeaignciibycacheubsoriber  ^e^or 
in   the  presence  of,  and  be  attested  by,  one  witness  at  the  memuran. 
least,  and  that  attestation  ahall  be  a  suliicJent  attestation  it)  i-Hjif """ 
Si^otland  as  nell  as  in  England  and  Ireland  :  It  shall,  when 
registered,  bind  the  Companj  and  the  members  thereof  to 
the  same  extent  as  if  cacn  metnber  had  subscribed  his  nitme 
atid  affixed  his  seal  thereto,  and  there  were  in  the  menio- 
randuin  contained,  on  the  part  of  himself,  his  heirs,  execu- 
tors, and  administrators,   a   covenant   to   observe   all   the 
conditions  of  auoh  muniorandnm,  subject  to  the  provisions 
of  this  Act. 

16.  The  articles  of  association  shall  be  printed,  they  shiill  stomp,  Up- 
bear the  same  stamp  as  if  they  were  contained  in  a  deed  JffMiof  Hjl. 
and  shall  be  signed  oy  each  stibscribcr  in  the  presenc«  of,  iicioiat 
and  be   attested   by,  one   witness   at  the  least,  and  such  aBwtlaUwt- 
attestation  shall  be  a  suflicient  attestation  in  Scotland  as 
well  as   in  England  and  Ireland:  When  registered,  they 
shall  bind  the  Company  and  the  members  thereof  to  the  same 
extent  as  if  each  member  had  subscribed  his  name   and 
nifiied  his  seal  thereto,  and  there  were  in  Buch  articles 
contained  a  covenant  on   the   part  of  himself,   his   heirs, 
executors,  and  administrators,  to  conform  to  all  the  regu- 
lations contained  in  such  articles,  subject  to  the  provisions 
of  this  Act ;  and  all  monies  payable  by  any  member  to  the 
Company,  in  pursuance  of  the  conditions  and  regulations 
(if  the  Company,  or  any  of  such  conditions  or  regulittinns, 
shall  be  deemed  to  be  a  debt  due  from  such  member  to  the 
Company,  and  in  England  and  Ireland  to  be  in  the  nature 
of  a  specialty  debt. 

18.  Upon  the  registration  of  the  memoruidam  of  aasoci-  Eir-'ci  ui  n- 
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ation,  and  of  the  articles  of  association  in  cases  where 
articles  of  association  are  required  by  this  Act  or  hy  the 
desire  of  the  parties  to  be  registered,  the  registrar  shall 
certify  under  nis  hand  that  the  Company  is  incorporated, 
and  in  the  case  of  a  limited  Company  that  the  CompAny  is 
limited':  Thesubscribersof  the  memorandum  of  association, 
together  with  such  other  persons  as  may  from  time  to  time 
become  members  of  the  Company,  shall  thereupon  be  a  body 
corporate  by  the  name  contained  in  the  memorandum  of 
association,  capable  forthwith  of  exercising  all  the  functions 
of  an  incorporated  Company,  and  having  perpetual  succes- 
sion and  a  common  seal,  with  power  to  hold  lands,  but  with 
such  liability  on  the  part  of  the  members  to  contribute  to 
the  assets  of  the  Company  in  the  event  of  the  same  being 
wound  up  as  is  hereinafter  mentioned  :  A  certificate  of  the 
incorporation  of  any  Company  siven  by  the  registrar  shall 
be  conclusive  evidence  that  all  the  requisitions  of  this  Act 
in  respect  of  registration  have  been  complied  with. 

31 .  A  certificate,  under  the  common  seal  of  the  Company, 

specifying  any  share  or  shares  of  stock  held  by  any  member 

of  a  Company,  shall  he  prima  facie  evidence  of  the  title  of 

the  member  to  the  share  or  shares  or  stock  therein  specified. 

Rfiristerto         37.  The  register  of  members  shall  be/7rtjiia/act>  evidence 

be  evidence,   of  any  matters  by  this  Act  directed  or  authorized  to  be 

inserted  therein. 
Eridence  of  67*  Every  Company  under  this  Act  shall  cause  minutes 
procvedings.  of  all  resolutions  and  proceedings  of  general  meetings  of 
the  Company,  and  of  the  directors  or  managers  of  the  Com- 
pany in  cases  where  there  are  directors  or  managers,  to  be 
duly  entered  in  books  to  be  from  time  to  time  provided  for 
the  purpose  ;  and  any  such  minute  as  aforesaid,  if  purport- 
ing to  be  signed  by  the  chairman  of  the  meeting  at  which 
such  resolutions  were  passed  or  proceedings  had,  or  by  the 
chairman  of  the  next  succeeding  meeting,  shall  be  received 
as  evidence  in  all  legal  proceedings ;  and  until  the  contrary 
is  proved,  every  general  meeting  of  the  Company  or  meet- 
ing  of  directors  or  managers  in  respect  of  the  proceedings  of 
which  minutes  have  been  so  made  shall  be  deemed  to  have 
been  duly  held  and  convened,  and  all  resolutions  passed 
thereat  or  proceedings  had,  to  have  been  duly  passed  and 
had,  and  au  appointments  of  directors,  managers,  or  liqui- 
dators shall  be  deemed  to  be  valid,  and  all  Acts  done  by 
such  directors,  managers,  or  liquidators  shall  be  valia, 
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notwithstanding  any  defect  that  ma;  afterwards  be  die- tii«  booka  of 
covereil  in  their  appointments  or  qualifications.  S'im^^"' 

154.  Where  an;  Companj  u  beine  wound  up,  all  books,  ^u^e. 
accounts,   and  documents   of  the   Company    and    of   the 

liquidators  sb all,  aa  between  Llie  contributories  of  the  Com- 
pany, be  prima  _/acie  evidence  of  the  truth  of  all  mattera 
purporting  to  be  therein  recorded, 

lis.  The  Court  may,  afler  it  haa  made  an  order  for  wind-  pawerof 
iog  up  the  Company,   Bummon  before  it  any  officer  of  the  Cu'i"'o 
Company  or  person  known  or  suspected   to   have   in   his  pert^™i,(y 
poaaesaion  any  of  the  estate  or  effects  of  the  Company,  or  Wo  Uiiu- 
supposed  to  be  indebted  to  the   Company,  or  any  person  E^^j**  "* 
whom  the  Court  may  deem  capable  of  giving  information  penyDfCom- 
concerning  the    trade   dealings,   estate,   or   efiects   of  the  P^y- 
Company  :  and  the  Court  may  require  any  such  olficer  or 
person  to  produce  any  books,  papers,  deeds,  writings,  or 
other  documents  in  his  custody   or  power  relating  to  the 
Company ;  and  if  any  person  so  summoned,  after   being 
tendered  a  reasonable  sum  for  his  expenses,  refuses  to  come 
before  the  Court  ut  the  time  appointed,  having  no  lawful 
impediment  (made  known  to  the  Court  at  the  time  of  its 
utljng  and  allowed  by  it)  the  Court  may  cause  such  person 
to   be   apprehended   and    brought    before    the   Court   for 
exnmiriation — nevertheless,  in  cases  where  any  peraon  claims 
any  lien  on  papers,  deeds  or  writiogs,  or  accounts  produced 
by  him,  such  production  shall  be  without  prejudice  to  such 
lien,   and  the   Court  shall  have  jurisdiction  in  the  winding 
up,  to  delermiue  all  questiona  relating  to  such  lien. 

117.  The  Court  may  examine  upon  oath,  either  by  word  EnnmLnBilnn 
of  mouth  or  upon  written  inlerrogatories,  any  peraon  appear-  (;onn.  "^ 
ing  or  brought  before  them  iu  manner  albresaid  concerning 
the  aflaira,  dealings,  estate,  or  edccts  of  the  Company,  and 
may  reduce  into  writing  the  answers  of  every  such  person, 
and  require  him  to  Bubscribe  the  aaioe. 

US.  In  all  proceedings  under  this  part  of  this  Act,   all  Jadiuiui 
Courts,  Jud^,  and  persona  judicially  acting,  and  all  other  ^2^Jf,jJ, 
officers,  judicial  or  ministerial,  of  any  Court,  or  employed  in  uaturo  o( 
enforcing  the  process  of  any  Court,  shall  take  judicial  notice  offlKia. 
of  the  signature  of  any  officer  of  the  Courts  of  Chuncery  or 
Bankruptcy  in  England  or  in   Ireland,  or  of  the  Court  of 
Session  in  Scotland,  or  of  the  Registrar  of  the  Court  of  the 
Vice  Warden  of  the  Stannaries,  and  also  of  the  official  seal 
or  stamp  of  the  several  olfices  of  the  Courts  of  CImncery  or 
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Special  oom- 
miMtonere 
for  receiving 
evidence. 
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order  the 
examination 
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Scotland. 


Bankruptcy  in  England  or  Ireland,  or  of  the  Court  of 
Session  in  Scotland  or  of  the  Court  of  the  Vice  Warden  of 
the  Stannaries,  when  such  seal  or  stamp  is  appended  to  or 
impressed  on  any  document  made,  issued,  or  signed  under 
the  provisions  of  this  part  of  the  Act,  or  any  official  copy 
thereof. 

126.  The  Commissioners  of  the  Court  of  Bankruptcy  and 
the  Judges  of  the  Countj  Courts  in  England  wno  sit  at 
places  more  than  twenty  miles  from  the  General  Post  Office, 
and  the  commissioners  of  bankrupt  and  the  assistant  bar- 
risters and  recorders  in  Ireland,  and  the  sheriffs  of  counties 
in  Scotland,  shall  be  commissioners  for  the  purpose  of 
taking  evidence  under  this  Act  in  cases  where  any  Company 
is  wound  up  in  any  part  of  the  United  Kingaom,  and  it 
shall  be  lawful  for  the  Court  to  refer  the  whole  or  any  part 
of  the  examination  of  any  witnesses  under  this  Act  to  any 
person  hereby  appointed  commissioner,  although  such  com- 
missioner is  out  of  the  jurisdiction  of  the  Court  that  made 
the  order  or  decree  n>r  winding  up  the  Company;  and 
every  such  commissioner  shall,  in  addition  to  any  power  of 
summoning  and  examining  witnesses,  and  requiring  the 
production  and  delivery  of  documents,  and  certifying  or 
punishing  defaults  by  witnesses,  which  he  might  lawfully 
exercise  as  a  commissioner  of  the  Court  of  bankruptcy, 
judge  of  a  county  court,  commissioner  of  bankrupt,  assistant 
barrister,  or  recorder,  or  as  a  sheriff  of  a  county,  have  in 
the  matter  so  referred  to  him  all  the  same  powers  of  sum- 
moning and  examininj?  witnesses,  and  requiring  the  pro- 
duction or  delivery  of  documents,  and  punishing  defaults 
by  witnesses,  and  allowing  costs  and  charges  and  expenses 
to  witnesses,  as  the  Court  which  made  the  order  for  wmdine 
up  the  Company  has ;  and  the  examination  so  tiJcen  shall 
be  returned  or  reported  to  such  last  mentioned  Court  in 
such  manner  as  it  directs. 

127.  The  Court  may  direct  the  examination  in  Scotland 
of  BXkj  person  for  the  time  being  in  Scotland,  whether  a 
contributory  of  the  Company  or  not,  in  regard  to  the  estate, 
dealings,  or  affairs  of  any  Company  in  the  course  of  being 
wound  up,  or  in  regard  to  the  estat<e,  dealings,  or  affairs  of 
any  person  being  a  contributory  of  the  Company,  so  far  as 
the  Company  may  be  interested  therein  by  reason  of  his 
being  such  contributory,  and  the  order  or  commission  to 
take  such  examination  shall  be  directed  to  the  sheriff  of  the 
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county  in  which  the  person  to  be  examined  is  residing  or 
happens  to  be  for  the  time,  and  the  sheriff  shall  summon 
such  person  to  appear  before  him  at  a  time  and  place  to  be 
specified  in  the  summons  for  examination  upon  oath  as  a 
witness  or  as  a  haver,  and  to  produce  any  books,  papers, 
deeds,  or  documents  called  for  which  may  be  in  his  posses- 
sion or  power,  and  the  sheriff  may  take  such  exammation 
either  orally  or  upon  written  interrogatories,  and  shall 
report  the  same  in  writing  in  the  usual  form  to  the  Court, 
and  shall  transmit  with  such  report  the  books,  papers,  deeds, 
or  documents  produced,  if  the  originals  thereof  are  required 
and  specified  by  the  order,  or  otherwise  such  copies  thereof 
or  extracts  therefrom,  authenticated  by  the  sheriff,  as  may 
be  necessary ;  and  in  case  any  person  so  summoned  fails  to 
appear  at  the  time  and  place  specified,  or  appearing  refuses 
to  be  examined  or  to  make  the  production  required,  the 
sheriff  shall  proceed  against  such  person  as  a  witness  or 
haver  duly  cited,  and  failing  to  appear  or  refusing  to  give 
evidence  or  make  production  may  be  proceeded  against  by 
the  law  of  Scotland ;  and  the  sheriff  shall  be  entitled  to 
such  and  the  like  fees,  and  the  witness  shall  be  entitled  to 
such  and  the  like  allowances,  as  sheriffs  when  acting  as 
commissioners  under  appointment  from  the  Court  of  Session 
and  as  witnesses  and  havers  are  entitled  to  in  the  like  cases 
according  to  the  law  and  practice  of  Scotland :  If  any  objec- 
tion is  stated  to  the  sheriff  by  the  witness,  either  on  the 
ground  of  his  incompetency  as  a  witness,  or  as  to  the  pro- 
duction required  to  be  made,  or  on  any  other  ground 
whatever,  the  sheriff  may,  if  he  thinks  fit,  report  such 
objection  to  the  Court,  and  suspend  the  exammation  of 
such  witness  until  such  objection  has  been  disposed  of  by 
the  Court. 

128.  Any  afiidavit,  afiirmation,  or  declaration  required  Affidavits, 
to  be  sworn  or  made,  under  the  provisions  or  for  the  pur-  **;•»  "**y  ^^^ 
poses  of  this  part  of  this  Act,  may  be  lawfully  sworn  or  land,  Scot- 
made  in  Great  Britain  or  Ireland,  or  in  any  colony,  island,  land,  or  the 
plantation,  or  place  under  the  dominion  of  Her  Majesty  in  fo^^  *' 
foreign  parts,  before  any  Court,  Judge,  or  person  lawfully  competent 
authorized  to  take  and  receive  aflUdavits,  affirmations,  or  Sjo^^' 
declarations,  or  before  any  of  Her  Majesty*s  consuls  or 
vice-consuls,  in  any  foreign  parts  out  of  Her  Majesty's 
dominions,  and  all  Courts,  Judges,  justices,  commissioners, 
and  persons  acting  judicially,  shall  take  judicial  notice  of 
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the  seal  or  stamp  or  signature  (as  the  case  may  be)  of  any 
such  Court,  Judee,  person,  consul,  or  yice  consul  attached, 
appended,  or  subscribed  to  any  such  affidayit,  affirmation, 
or  declaration,  or  to  any  other  document  to  be  used  for  the 
purposes  of  this  part  of  this  Act. 
Penalty  of  169.  If  any  person,  upon  any  examination  upon  oath  or 
peiiaiy.  affirmation  autnorized  under  this  Act,  or  in  any  affidayit, 
deposition,  or  solemn  affirmation  in  or  about  the  winding 
up  of  any  (Company  under  this  Act,  or  otherwise  in  or 
about  any  matter  arising  under  this  Act,  wilfully  and  cor- 
ruptly giyes  false  eyidence,  he  shall,  upon  conyiction,  be 
liable  to  the  penalties  of  wilful  perjury. 

156.  Where  an  order  has  been  made  for  winding  up  a 
Company  by  the  Court,  or  subject  to  the  superyision  of  the 
Court,  uie  Court  may  make  such  order  for  the  inspection 
by  the  creditors  and  contributories  of  the  Company  of  its 
books  and  papers  as  the  Court  thinks  just,  and  any  books 
and  papers  in  the  possession  of  the  Company  may  be  in- 
spected by  creditors  or  contributories  in  conformity  with 
the  order  of  the  Court,  but  not  further  or  otherwise. 
Bales.  Rule  58.  Eyery  contributory  of  the  Company  and  eyery 

creditor  thereof  whose  debt  or  claim  has  been  allowed,  shall 
be  entitled  at  all  reasonable  times  to  inspect  such  file  [of 
proceedings  in  the  winding  up]  free  of  charge,  and  at  his 
own  expense  to  take  copies  or  extracts  from  any  of  the 
documents  comprised  therein,  or  to  be  furnished  with  such 
copies  or  extracts  at  a  rate  not  exceeding  three  halfpence 
per  folio  of  seyenty-two  words ;  and  such  file  shall  be  pro- 
duced in  Court  or  before  the  Judge  and  otherwise  as 
occasion  may  require. 

Admission  of  Documents, 

54.  Any  party  to  any  proceeding  in  Court  or  chambers 
relating  to  the  winding  up  of  a  Company  may,  by  notice  in 
writins  in  the  Form,  So,  6,  in  Schedule  N.  to  the  Consoli- 
dated General  Orders,  or  to  the  like  efiect,  call  on  any  other 
party  thereto  competent  to  admit  the  same,  to  admit  any 
document,  saying  all  just  exceptions ;  and  in  case  of  refusal 
or  neglect  so  to  admit,  the  costs  of  proying  such  document 
shall  be  paid  by  the  party  so  refusing  or  neglecting,  unless 
the  Judge  shall  be  of  opinion  that  the  refusal  to  admit  was 
reasonable  ;  and  no  costs  of  proying  any  document  shall  be 
allowed  unless  such  notice  shall  haye  been  giyen,  except  in 
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cases  where  the  omission  to  give  such  notice  has  been,  in 
the  opinion  of  the  Taxing  Master,  a  saving  of  expense. 

Affidavits. 

55,  Where  an  order  shall  have  been  made  for  the 
winding  up  of  any  Company,  any  person  intending  to  use 
any  affidavit  in  any  proceeding  under  such  order,  shall  file 
the  same  in  the  Record  and  Writ  Clerks*  Office,  and  give 
notice  thereof  to  the  official  liquidator.  The  person,  other 
than  the  official  liquidator,  filing  the  affidavit  shall  not  be 
required  to  take  an  office  copy  thereof,  but  an  office  copy 
thereof  shall  be  taken  by  the  official  liquidator,  and  he  shall 
produce  the  same  at  the  hearing  of  any  application  or  pro- 
ceeding upon  which  it  is  intended  to  be  used,  unless  the 
Judge  shall  otherwise  direct. 

We  find  as  a  starting  point  on  this  subject  JJ^emoran- 
ihat  the  members  are  bound  by  the  memorandum,  ««icie8. 
and  articles  of  association  of  the  Company,  that 
the  certificate  of  the  registrar  of  the  incorpora- 
tion is  conclusive  evidence  that  all  the  requisitions 
of  the  Act  in  respect  of  registration  have  been 
complied  with,  and  that  a  certificate  of  shares 
or  stock  is  primd  facie  evidence  of  the  title  of 
the  party  named  therein.  The  books  of  the  Com- 
pany, as  between  the  contributories  are  also  primd 
facie  evidence  of  the  truth  of  all  matters  purport- 
ing to  be  therein  recorded.  The  books  required  Books, 
by  the  Act  to  be  kept  by  a  Company  are :  First  a 
register  of  shareholders;  (section  25.)  Second, 
an  annual  list  of  the  members  is  to  be  entered 
in  the  register;  (section  26.)  Third,  a  register  of 
mortgages ;  (section  43.)  Fourth,  a  register  of 
directors  or  managers  (in  the  case  of  a  Company 
not  having  a  capital  divided  into  shares  ;  (section 
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45.)  And  fifth,  a  minute  book  of  the  directors 
and  general  meetings ;  (section  67.)  In  addition 
to  these  there  are  usually  the  directors'  attendance 
book,  and  share  ledger,  and  all  the  customary 
books  of  account  of  a  Company.  It  wiU  be  seen 
upon  referring  to  sect  67  that  the  minutes  of 
meetings  require  to  be  signed  in  manner  therein 
mentioned  to  make  them  evidence. 

The  books  and  papers  may  be  inspected  by  the 
creditors  and  contributories  on  having  the  leave 
of  the  Court.  The  file  of  proceedings  in  the 
winding  up  may  be  inspected  by  a  contributory 
or  a  creditor  whose  debt  has  been  allowed  (rule 
58.)  The  official  liquidator,  contributory  or 
creditor  may  obtain  an  affidavit  as  to  documents 
in  the  possession,  custody,  or  power  of  each  other, 
and  the  production  thereof.  There  seems  no 
express  authority  for  this  in  the  Act,  except  that 
the  general  practice  of  the  Court  is  to  apply.  (See 
practice  in  Morgan's  Chancery  Acts  and  Orders, 
pp.  168  and  589.  See  Form  of  Order  in  Ap- 
pendix.) The  deponent  cannot  be  cross-exa- 
mined on  this  affidavit.  (Morgan,  p.  192.)  As 
the  Court  may  examine  the  parties  on  interroga- 
tories, particulars  of  documents  might  be  obtained 
by  that  means.     (Sect.  117,  supra.) 

ttw'B^offiwf"  I*  should  next  be  remembered  that  aU  the 
documents  filed  at  the  office  of  the  Eegistrar  of 
Joint  Stock  Companies  are  originals  or  cer- 
tified copies  under  the  seal  of  the  Company,  and 
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that  the  production  thereof  may  be  obtained 
on  a  summons  or  subpoena  issued  for  the  pur- 
pose, and  as  they  are  public  documents  upon 
being  proved  to  come  from  the  proper  custody  are 
evidence  of  the  matter  therein  contained  as  against 
the  parties  or  Company  returning  them  to  the 
office  and  the  members  of  the  Company,  but  it  is 
submitted  that  handwriting  and  identity  of  any 
person  who  has  signed  any  document  must  be  proved 
if  such  person  is  sought  to  be  aflFected  thereby. 

Having  thus  considered  the  question  of  evi- 
dence as  respects  the  documents  of,  or  issued,  or 
returned  by  the  Company,  we  proceed  to  the 
general  consideration  of  the  subject. 

Evidence  is  gone  into  upon  affidavit,  or  when  Generally, 
desired  vivd  voce.  Affidavits  are  prepared  and 
filed  in  the  same  manner  as  in  a  Chancery 
suit.  (See  Consolidated  Order  18,  and  Order  of 
5th  February,  1861.)  But  the  official  liquidator 
alone  is  to  take  an  office  copy  which  he  is  to 
produce  whenever  required  (rule  55)  ;  and  to  file 
it  on  the  file  of  proceedings  kept  by  him.  (Eule 
58.)  The  mode  of  swearing  an  affidavit  is  set  out 
in  sect.  128. 

Any  party  to  the  proceeding  may  call  upon  any  Notice  to 
other  party  to  admit  documents  saving  all  just  ^ 
exceptions,  and  in  case  of  a  refusal  or  neglect  to 
admit,  the  cost  of  proving  such  documents  may 
be  ordered  to  be  paid  by  the  party  refusing  or 
neglecting.    No  cost  of  proving  any  document  is 


viva  voce* 
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to  be  allowed  imless  notice  be  given,  except 
where  the  omission  to  give  such  notice  would  be 
a  saving  of  expense.  (Rule  54.  See  Form  of 
Notice  in  Schedule  to  Consolidated  Orders,  pp. 
187,  188.) 
Eridenoe  If  the  evidcncc  is  desired  to  be  gone  into  vivd 

voce  it  may  be  taken  either  before  the  chief  clerk 
under  15  &  16  Vict.  c.  80,  s.  30,  Consolidated 
Order  35,  rule  30,  andthe  Act  of  1862,  as.  115, 117, 
or  before  one  of  the  examiners  of  the  Court,  or 
a  special  examiner.  By  15  &  16  Vict.  c.  86, 
8.  40,  any  party  in  any  matter  depending  in 
the  Court,  may,  by  writ  of  subpcena  ad  test,  or 
duces  tecum  require  the  attendance  of  a  witness 
before  an  examiner  of  the  Court,  or  before  a 
special  examiner  appointed  for  the  purpose,  and 
examine  such  witness  orally  for  the  purpose  of 
using  his  evidence  upon  any  motion,  petition,  or 
other  proceeding  before  the  Court  in  like  manner 
as  such  witness  would  be  bound  to  attend  and  be 
examined  with  a  view  to  the  hearing  of  a  cause. 
By  rule  22  of  the  Orders  of  5th  February,  1861, 
any  party  in  any  matter  requiring  the  attendance 
of  a  witness  before  one  of  the  examiners  of  the 
Court  or  a  special  examiner  for  the  purpose  of 
being  examined,  is  to  give  to  the  opposite  party 
forty-eight  hours  notice  at  least  of  his  intention  to 
examine  or  cross-examine  such  witness;  such 
notice  to  contain  the  name  and  description  of  the 
witness,  and  the  time  and  place  of  such  examina- 
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tion,  Tinlesfl  the  Court  shall  in  any  case  think  fit 
to  dispense  with  snch  notice.     (See  Form.) 

An  appointment  is  obtained  from  the  examiner 
and  notice  thereof  given  to  the  other  side  as  above. 
A  form  of  snbpcena  for  the  attendance  of  a 
witness  wiU  be  found  in  the  schedule  to  the 
Consolidated  Orders.  Counsel  attend,  and  the 
examination  is  taken  by  the  examiner  who 
afterwards  forwards  his  notes  of  the  examina- 
tion to  the  Record  and  Writ  Clerks'  OflSce,  and 
the  official  liquidator  thereupon  obtains  office 
copies  thereof  for  use  as  evidence.  The  re- 
examination of  a  witness  is  immediately  to  follow 
his  cross-examination,  and  is  not  to  be  delayed 
to  a  future  period.  (Consolidated  Order  19, 
rule  8.) 

If  desired,  and  a  direction  is  riven  to  that  effect  Examination 

,  In  chambers. 

by  the  Judge,  a  witness  may  be  examined  before 
the  Judge  or  chief  clerk  (Consolidated  Order  35, 
rule  30,  and  the  Act  of  1862,  ss.  115, 117),  and 
the  attendance  of  witnesses  may  be  secured  by  a 
summons  which  the  chief  clerk  will  issue  (see 
Form) ;  and  if  necessary  the  Eecord  and  Writ 
Clerks  will  issue  a  subpcena  for  the  purpose 
upon  a  note  from  the  Judge.  The  examination 
when  taken  by  the  chief  clerk  is  transmitted  by 
him  to  the  Record  and  Writ  Clerks'  Office,  and 
the  official  liquidator  will  take  an  office  copy 
thereof,  and  will  give  a  plain  copy  to  the  other 
side.    A  short  hand  writer  may  be  employed  to 
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take  the  examinatioiL  (Consolidated  Order  35, 
rules  29,  30,  31») 

Evidence  by  Where  the  evidence  is  gone  into  by  affidavit  j 
a  notice  of  filing  the  affidavits  at  the  Eecord  and 
Writ  Clerks'  Office  is  given  to  the  other  side,  and 
copies  thereof  are  to  be  taken  by  the  official  liqui- 
dator. The  deponents  may  be  cross-examined 
on  the  affidavits  provided  notice  be  given  within 
fourteen  days  from  the  filing  thereof.    (Order  of 

2j2;^«»«n»-  5th  February,  1861,  rule  19.)  The  cross-exami- 
nation may  take  place  before  the  Judge  in  cham- 
bers or  before  one  of  the  examiners  of  the  Court. 
The  chief  clerk  acts  for  the  Judge,  but  the 
witness  may  demand  to  be  cross-examined  before 
the  Judge  himself.  (The  London  and  County 
Assurance  Company ^  5  W.  E.  794.)  Under  sect. 
40  of  the  15  &  16  Vict.  c.  86,  and  the  General 
Orders  of  the  Court,  5  February,  1861,  rules  19, 
20,  22,  any  party  having  made  an  affidavit  to  be 
used,  or  which  shall  be  used  on  any  claim,  motion, 
petition  or  other  proceeding  before  the  Court,  is 
bound  to  attend  for  the  purpose  of  being  cross- 
examined  provided  notice  thereof  be  given  within 
fourteen  days  from  the  filing  of  the  affidavit. 
Forty-eight  hours  notice  of  the  appointment  for 
the  cross-examination  is  to  be  given  to  the  opposite 
side,  and  the  party  who  has  filed  the  affidavit  may 
obtain  the  attendance  of  the  witness  on  a  subpoena 
issued  out  of  the  Record  and  Writ  Clerks'  Office. 
In  chambers  a  summons  is  taken  out  for  the 
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attendance  of  tb©  witness  to  be  cross-examined 
on  his  affidavit,  and  is  served  on  him  or  his  solicitor 
forty-eight  honrs  before  the  return  thereof.  Be- 
fore the  examiner  an  appointment  is  obtained  and 
notice  thereof  given  to  the  party  who  filed  the 
affidavit.  A  subpoena  may  be  issued  as  above. 
The  cross-examination,  when  taken,  is  filed  at  the 
Record  and  Writ  Clerks'  Office,  and  copies  ob- 
tained as  above. 

The  party  requiring  the  attendance  of  the  wit- 
ness to  be  cross-examined  pays  his  expences,  but 
the  Court  may  ultimately  order  them  to  be  borne 
as  it  shall  think  fit. 

Under  sect.  117  interrogatories  may  be  exhi-  interroga- 
bited  for  the  examination  of  the  witness.  The 
interrogatories  are  prepared  by  counsel,  and 
settled  by  the  chief  clerk.  They  are  then  en- 
grossed as  in  a  suit,  and  filed  at  the  Record  and 
Writ  Clerks'  Office,  and  a  copy  for  service  is 
issued  and  served.  The  time  allowed  to  answer 
them  in  a  suit  is  usually  one  month,  but  should 
no  answer  be  filed  a  four-day  order  for  the  wit- 
ness to  file  it  is  obtained  on  notice,  and  served  on 
him.  Thereupon,  in  default  of  answering,  he  is 
liable  to  attachment.  (See  Morgan's  Chancery 
Acts  and  Orders,  p.  147.) 

Where  affidavits  are  fGied  on  a  petition  to  wind  ^^^  ®' 

•T  cross-exft- 

up  or  on  any  special  petition  to  the  Court  in  the  J^^^^ton? """ 
matter  of  a  Company  being  wound  up,  and  it  is 
desired  to  cross-examine  the  deponents  on  such 
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affidavits  before  the  petition  is  heard,  the  petition 
is  arranged  to  stand  over  tm  after  the  cross^xa- 
mination.  The  examination  takes  place  before 
one  of  the  examiners  of  the  Court ;  counsel  attend 
and  the  examiner's  notes  of  the  cross-examina- 
tion are  filed  at  the  Record  and  Writ  Clerks' 
Office  as  before  mentioned.  If  there  is  no  official 
liquidator  the  party  requiring  the  cross-examina- 
tion  must  take  the  office  copy.  Should  it  be 
desired,  however,  to  appoint,  under  16  &  16  Vict, 
c.  86,  s.  31,  a  special  examiner  to  take  the  cross- 
examination,  a  party  is  chosen  by  connsel  on  Ae 
hearing  of  the  petition,  and,  if  sanctioned  by 
the  Judge  an  order  appointing  such  person  is 
made  and  drawn  up,  and  the  cross-examination  is 
taken  before  him  in  the  same  manner  as  before 
the  examiner  of  the  Court.  His  notes  thereof 
are  filed  by  him  at  the  Kecord  and  Writ  Clerks' 
Office,  and  an  office  copy  thereof  taken  as 
above  mentioned.  The  party  making  the  affi- 
davit is  bound  to  attend  for  the  purpose  of  being 
cross-examined  thereon,  provided  notice  be  given 
within  fourteen  days  from  the  filing  of  the  affi- 
davit. Forty-eight  hours  notice  of  the  appoint- 
ment for  the  cross-examination  is  to  be  given  to 
tlie  opposite  party,  and  a  subpoena  may  be  issued. 
(See  Form  of  subpoena.  Schedule  to  Consolidated 
Orders.)  The  re-examination  of  a  witness  is  im- 
mediately to  follow  his  cross-examination  as 
before  mentioned.     The   same  rules  as  to  the 
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mode  of  examination,  and  as  to  the  power  of  the 
Court  in  case  of  the  refusal  of  a  witness  to  be 
sworn  or  to  answer  in  Chancery,  apply  to  cases 
under  the  Winding  up  Act.  Witnesses  are  en-  witnesses 
titled  to  their  expenees.  (See  sect.  115,  and  Re  ^***®"°*** 
Northern  and  Southern  Connecting  Railway  Com- 
pany ^  Ex  parte  Mercer^  5  De  Gex,  M.  &  G.  26.) 
Leave  to  examine  an  alleged  contributory  was 
granted  by  Yice  Chancellor  Wood.  {Re  Esgair 
Mwyne  Mining  Company ^  8  W.  R.  660.)  Should 
a  witness  not  attend  when  summoned  by  the 
Judge  the  Court  may  cause  him  to  be  appre- 
hended. 

In  addition  to  the  above  means  of  taking  evi-  commia- 
dence  or  of  cross-examination,  we  find  that  the  SSng  Jw- 
Commissioners  of  the  Court  of  Bankruptcy,  and  ^^'^' 
the  Judges  of  the  County  Courts  in  England  who 
sit  at  places  more  than  twenty  miles  from  the 
General  Post  OflSce,  and  the  Commissioners  of 
bankrupt  and  the  assistant  barristers  and  recor- 
ders in  Ireland,  and  the  sherifPs  in  counties  in 
Scotland,  are  special  Commissioners  for  taking 
evidence  in  the  matter  of  the  winding  up  of  any 
Company  in  England,  and  the  Court  may  refer 
the  whole  or  any  part  of  the  examination  to  any 
person  so  appointed  Commissioner,  and  such  per- 
son has  the  same  powers  as  the  Courts  in  England. 
In  such  a  case  the  Court  will  order  in  what  man- 
ner the  examination,  when  taken,  is  to  be  returned 
and  filed.  (Sect.  126.)     A  witness  in  Scotland 

H 
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may  also  be  examined  there  by  the  leave  of  the 
Court.  (Sect.  127.)  As  to  the  ^examination  of 
debtors  to  the  estate,  and  other  persons  having 
property  of  the  Company  in  their  possession,  see 
Chapter  on  Assets  of  the  Company.  A  creditor 
may  be  examined^ 
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CHAPTEK  XVI. 

THE   ASSETS   OF   THE   COMPANY  AND  TIIE  EEALIZA'HON 

THEREOF. 

The  assets  of  the  Company  generally  consist  of 
the  following  particulars,  or  some  of  them.  Firstly. 
Debts  due  from  the  contribntories,  or  arrears  of 
calls  made  by  the  Company.  Secondly.  Debts 
due  from  third  persons ;  (1)  Simple  contract  debts ; 
(2)  Specialty  debts,  and  (3)  Debts  secured  by 
mortgage,  legal  or  equitable.  Thirdly,  the  pro- 
perty of  the  Company,  whether  real  or  personal, 
stock  in  trade,  &c.  Fourthly.  Calls  to  be  made 
under  the  order  to  wind  up.  Fifthly.  The  books, 
accounts,  and  documents  of  the  Company. 

One  of  the  first  duties  of  the  official  liquidator 
and  his  solicitor,  is  to  get  in  and  realise  these 
assets  (see  sect.  98),  and  it  is  requisite  that  the 
precise  character  of  the  debts  of  the  Company 
should  be  known,  and  how  payment  may  be 
enforced,  what  course  may  be  taken  in  settling 
with  the  debtors  or  other  parties,  and  the  steps  to 
be  pursued  on  the  realization  of  the  property. 

It  must  here  be  premised,  that  in  the  case  of  vesting 
an  unregistered  Company,  which  has  no  power  to 
sue  or  be  sued  in  a  common  name,  or  whenever 
it  appears  expedient  to  the  Court,  the  property  of 

H  2 
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the  Company  may  be  vested  in  the  official  liqui- 
dator.    Sect.  203  provides  as  follows : — 

203.  If  9XIJ  unregistered  Company  has  no  power  to  sae 
and  be  sued  in  a  common  name,  or  it*  for  any  reason  it  ap- 
pears expedient,  the  Court  may  by  the  order  made  for  wind- 
ing up  such  Company,  or  by  any  subsequent  order,  direct 
that  all  such  property,  real  and  personal,  including  all  interest, 
claims,  and  rights  into  and  out  of  property,  real  and  per* 
sonal,  and  including  things  in  action,  as  may  belong  to  or 
be  vested  in  the  Company,  or  to  or  in  any  person  or  persons 
oa  trust  for  or  on  behiuf  of  the  Company,  or  any  part  of 
such  property,  is  to  vest  in  the  official  liquidator  or  official 
liquidators  by  his  or  their  official  name  or  names,  andthere^ 
upon  the  same  or  such  part  thereof  as  may  be  specified  in 
the  order  shall  vest  accordingly,  and  the  official  liquidator 
or  official  liquidators  may,  in  his  or  their  official  name  or 
names,  or  in  such  name  or  names  and  after  giving  such  in* 
demnity  as  the  Court  directs,  bring  or  defend  any  actions, 
suits,  or  other  legal  proceedings  relating  to  any  property 
vested  in  him  or  them,  or  any  actions,  suits  or  other  lesal 
proceedings  necessary  to  be  brought  or  defended  for  the 
purposes  of  effectually  winding  up  the  Company  and  re- 
covering the  property  thereof. 

A  form  of  the  order  vesting  the  property  in  the 
official  liquidator  will  be  found  in  Appendix. 

In  Chapter  X.  we  have  considered  the  duties  of 
the  official  liquidator  with  regard  to  the  realisa- 
tion of  the  assets,  but  it  is  proposed  in  this  place 
to  examine  the  nature  of  the  assets  themselves, 
and  any  special  duties  which  may  have  to  be 
performed  by  the  official  liquidator  or  his  solicitor 
relative  thereto.  We  will  take  the  general  classes 
of  assets  above  stated  in  their  order. 

Firstly.  Debts  due  from  contributories  or  arrears 
of  calls  made  by  the  Company. 

In  the  case  of  a  limited  Company,  these  debts 
are  payable  at  once,  but  in  an  unlimited  Company 
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they  may  be  set  ofiF  against  any  debt  due  from  the 
Company  to  the  contributory,  except  against  debts 
due  to  the  contributory  as  a  member  in  respect  of  • 
any  dividend  or  profits.  In  the  cases  of  both 
limited  and  unlimited  Companies,  however,  when 
all  the  debts  of  the  Company  are  paid,  debts  due 
to  the  Company  may  be  set  off  against  any  subse- 
quent call  made  upon  them.  An  order  may  be 
made  (where  there  is  no  set  off)  for  payment  of 
debts  due  from  contributories  immediately  the 
contributory  is  settled  on  the  list 

Sect.  101.  The  Court  may,  at  any  time  after  making  an  Power  of 
order  for  winding  up  the  Company,  make  an  order  on  any  o^^pay. 
contributory  for  the  time  being  settled  on  the  list  of  contri-  ment  by 
butories,  directing  payment  to  be  made,  in  manner  in  the  J^^^^**^  °°'*" 
paid  order  mentioned,  of  any  monies  due  from  him  or  from      "  ^^' 
the  estate  of  the  person  whom  he  represents  to  the  Company, 
exclusive  of  any  monies  which  he  or  the  estate  of  the  per- 
son whom  he  represents  may  be  liable  to  contribute  by 
virtue  of  any  call  made  or  to  be  made  by  the  Court  in 
pursuance  of  this  part  of  this  Act ;  and  it  may,  in  making 
Buch  order,  when  the  Company  is  not  limited,  allow  to  such 
contributory  by  way  of  set-off  any  monies  due  to  him  or 
the  estate  which  he  represents  from  the  Company  on  any 
independent  dealing  or  contract  with  the  Company,  but  not 
any  monies  due  to  him  as  a  member  of  the  Company  in 
respect  of  any  dividend  or  profit. 

Provided  that  when  all  the  creditors  of  any  Company 
whether  limited  or  unlimited  are  paid  in  full,  any  monies  due 
on  any  account  whatever  to  any  contributory  from  the 
Company  may  be  allowed  to  him  by  way  of  set*  off  against 
any  subsequent  call  or  calls. 

By^ub-section  7  of  sect.  38  it  is  provided  as 
follows : — 

(7).  No  sum  due  to  any  member  of  a  Company,  in  his 
ehartu;ter  of  a  member  by  way  of  dividends,  profits,  or 
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otherwise,  shall  be  deemed  to  be  a  debt  of  the  Ck>mpan7, 

Eayable  to  such  member  in  a  case  of  competition  between 
imself  and  any  other  creditor  not  being  a  member  of  the 
Company ;  but  any  such  sum  may  be  taken  into  account 
for  the  purposes  of  the  final  adjustment  of  the  rights  of 
the  contributories  amongst  themselves. 

A  form  of  the  order  for  payment  of  debts  by 
contributories  will  be  f  omid  in  Appendix. 

Under  a  somewhat  similar  provision  in  the 
Winding  up  Act,  1848,  in  a  case  where  the 
share  brokers  of  a  provisionally  registered  Com- 
pany, who  were  also  holders  of  shares,  and  had 
signed  the  Company's  deed,  borrowed  of  the 
directors  part  of  the  Company's  money  to  enable 
them  to  complete  a  large  purchase  of  shares  in 
the  market,  and  deposited  as  security  the  pur- 
chased shares,  and  some  of  their  other  shares ;  it 
was  held,  that  the  money  borrowed  was  not  due 
from  them  as  members  and  contributories  of  the 
Company,  so  as  to  authorize  the  Master  summarily 
to  order  them  in  that  character  to  pay  the  amount 
borrowed.  {Coafs  Case^  3  De  Gex  &  S.  180.) 
frJm 'thiJd  Secondly.  Debts  due  from  third  persons ;  (1), 
persons.       simple  coutract  debts,  and  (2),  specialty  debts. 

Unless  paid  on  application,  these  debts  must  be 
sued  for  by  the  official  liquidator,  after  the  leave 
of  the  Court  is  obtained  for  the  purpose.  The 
actions  are  brought  in  the  name  of  the  Company, 
but  the  name  of  the  official  liquidator  of  the 
Company,  as  official  liquidator,  may  be  ordered  to 
be  added,  so  as  to  make  him  personally  liable  for 
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costs.    Power  to  compromise  is  given  by  sect.  160, 
(See  Chap.  XVII.) 

(3).  Debts  secm*ed  by  mortgage,  legal  or 
equitable. 

The  official  liquidator  may  either  sue  for  debts  Mortgages. 
of  this  nature,  or  may  enforce  the  mortgage  by 
way  of  a  bill  of  foreclosure,  or  for  sale,  or  by  act- 
ing under  any  power  of  sale  given  in  a  legal 
mortgage.  In  the  former  case,  the  leave  of  the 
Court  must  be  obtained ;  in  the  latter,  the  same 
course  must  be  taken  as  hereafter  shewn  with 
regard  to  the  realization  of  the  property  of  the 
Company. 

Any  debtor  to  the  Company  may  be  examined 
before  the  Judge  (or  chief  clerk)  under  sectipn 
115,  postj  which,  in  cases  where  there  is  any 
question  as  to  the  debt  or  the  circumstances  that 
are  connected  therewith,  may  be  found  essential. 

Thirdly.  The  property  of  tike  Company,  whether  property 
real  or  personal. 

On  referring  to  sect.  95,  we  find  that  the 
official  liquidator,  with  the  leave  of  the  Court,  has 
power  to  carry  on  the  business  of  the  Company  so 
far  as  may  be  necessary  for  the  beneficial  winding 
up  of  the  same,  and  to  sell  the  real,  and  personal, 
and  heritable,  and  moveable  property,  effects,  and 
things  in  action  of  the  Company,  by  public 
auction  or  private  contract,  with  power  to  transfer 
the  whole  thereof  to  any  person  or  Company,  or 
to  sell  the  same  in  parcels. 
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By  rule  32  it  is  provided  as  follows : — 

Sales  of  Property, 

32.  Anj  real  or  personal  property  belonging  to  the  Com« 
pany  may  be  sold  with  the  approbation  of  the  Judge,  in  the 
same  manner  as  in  the  case  or  a  sale  under  a  decree  or  order 
of  the  Court  in  a  suit,  or,  if  the  Judge  shall  so  direct,  by 
the  official  liquidator;  and  upon  any  such  sale  by  the 
official  liquidator,  the  conditions  or  contracts  of  sale  shall 
be  settled  and  approved  of  by  the  Judse,  unless  he  shall 
otherwise  direct ;  and  the  Judge  may,  if  bethinks  fit,  direct 
such  conditions  and  contracts,  and  the  abstract  of  the  title 
to  the  property,  to  be  submitted  to  one  of  the  conveyancing 
counsel  of  the  Court,  under  the  second  of  the  Consolidated 
General  Orders,  and  may,  on  any  sale  by  public  auction, 
fix  a  reserved  bidding ;  and  unless  on  aircount  of  the  small 
amount  of  the  purchase  moneys  or  other  cause,  it  shall, 
havinff  regard  to  the  amount  of  the  security  given  by  the 
officii  liquidator,  be  thought  proper  that  the  purchase 
moneys  shall  be  paid  to  him,  all  conditions  and  contracts  of 
sale  shall  provide  that  the  purchase  moneys  shall  be  paid 
by  the  respective  purchasers  into  the  Bank  of  England,  to 
the  account  of  the  official  liquidator  of  the  Company. 

Pursuant  to  this  rule  the  property  is  to  be  sold 

in  two  ways ;  first,  as  in  ease  of  a  sale  under  a 

decree  or  order  of  the  Court  in  a  suit,  or  secondly^ 

by  the  official  liquidator. 

Sale  by  (Ist.)  A  Sale  undor*  a  decree  or  order  of  the 

Court.  r>t  • 

Court  in  a  suit. 

The  outline  of  the  proceedings  on  a  sale  b^ 
auction  is  as  f  oUows.  The  property  to  be  sold  is, 
in  the  first  instance,  verified  by  affidavit  of  a  com- 
petent person,  which  sets  out  the  short  particulars 
thereof,  as  to  the  locality,  tenure,  quantity,  tenancy, 
&c.  The  solicitor  having  the  conduct  of  the  sale 
prepares  the  abstracts  of  title,  and  verifies  them 
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by  aflSdavit  as  correct  (see  Cox's  Forms),  and  he 
also  prepares  the  particulars  of  sale.  The  latter 
are  submitted  to  the  proposed  auctioneer,  and 
settled  and  verified  by  him,  and  if  the  property 
is  divided  into  lots,  he  states  the  reason  for 
so  dividing  it.  An  aflSdavit  of  the  fitness  of 
the  proposed  auctioneer  is  also  obtained,  and, 
tliese  preliminaries  being  complete,  an  appoint- 
ment to  proceed  before  the  chief  clerk  is  ap- 
plied for.  At  such  appointment  the  chief  clerk 
directs  the  abstracts  of  title  to  be  laid  before  one 
of  the  conveyancing  counsel  of  the  Court  to 
advise  as  to  the  title.  A  direction  is  given  to  that 
effect,  which  is  taken  to  the  registrar's  office,  and 
the  registrar's  chief  clerk  ballots  for  the  convey- 
ancing counsel,  and  marks  his  name  on  the  direc- 
tion. The  abstracts  of  title  are  laid  before  the 
counsel  appointed,  and  at  the  same  time  the  solici- 
tor instructs  him  to  prepare  the  special  conditions 
of  sale.  When  the  solicitor  has  obtained  theiu 
from  the  counsel,  and  cleared  up  any  questions 
or  requisitions  which  he  may  have  raised  or 
made,  the  solicitor  prepares  the  formal  conditions 
of  sale  (see  Form),  and  obtains  a  further  appoint- 
ment before  the  chief  clerk.  A  full  copy  of  the 
proposed  particulars  and  conditions  of  sale  must  be 
left  in  chambers  at  the  time  the  appointment  is 
applied  for,  and  when  the  parties  attend  before 
the  chief  clerk  he  fixes  the  day  of  sale,  and  settles 
the  particulars,  and  conditions  of  sale.    If  a  de- 

H  3 
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posit  has  to  be  paid  by  the  purchaser  to  the 
auctioneer,  security  has  to  be  given  by  the  latter 
to  such  amount  and  by  such  persons  as  may  be 
sanctioned  by  the  chief  clerk.    The  chief  clerk 
also  fixes  the  amount  of  the  reserved  biddings, 
and  for  this  purpose  requires  the  proposals  for 
.  such  reserves  to  be  verified  by  the  auctioneer  or 
some  other  competent  person.    Particulars  of  the 
reserves  are  sent  by  the  chief  clerk  to  the  auc- 
tioneer privately.    By  the  conditions  of  sale  a  day 
is  appointed  by  the  chief  clerk  to  certify  the  re- 
sult of  the  sale.    The  certificate  is  prepared  by 
the  chief  clerk  upon  an  affidavit  of  the  auctioneer, 
forms  of  which  are  forwarded  to  him,  and  on  the 
day  named  to  settle  the  certificate  the  parties  and 
the  purchasers  attend  the  settlement  thereof.  This 
certificate  is  completed  and  filed  in  the  same  way 
and  at  the  same  time  as  the  certificate  on  the  list 
of  contributories  (see  Chap.  XL)     The  solicitor 
then  proceeds  with  the  sale  in  the  usual  way  (see 
Form  of  Outline  of  Conveyance  or  Assignment) ; 
and  when  all  is  ready  for  completion,  the  pur- 
chaser issues  a  siunmons  for  leave  to  pay  his  pur- 
chase money,  as  pointed  out  in  the  conditions  of 
sale,  but  before  doing  so  he  must  accept  the  title 
of  the  vendors  to  the  property.     Under  the  wind- 
ing up  of  a  Company,  the  conditions  of  sale,  unless 
the  property  is  very  small,  will  direct  payment  of 
the  purchase  money  into  the  Bank  of  England, 
to  the  account  of  the  official  liquidator  of  the 
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Company.  If  the  property  is  small,  and  the 
Comt  so  orders,  the  purchase  money  may  be  paid 
to  the  official  liquidator  personally.  For  the  prac- 
tice of  the  Court  of  Chancery  as  to  reopening  the 
biddings,  and  in  case  of  a  subsequent  sale  by  the 
purchaser  at  a  profit  before  the  certificate  is 
settled,  and  for  more  extended  details  of  the  . 
above  outline,  see  Morgan's  Chancery  Acts  and 
Orders,  3rd  ed.,  p.  149. 

On  a  sale  by  private  contract,  under  a  decree  of 
the  Court,  the  client  of  the  solicitor  having  the 
conduct  of  the  sale,  enters  into  a  conditional 
agreement  with  the  proposed  purchaser,  subject 
to  the  sanction  of  the  Court,  and  this  being  duly 
*  signed  the  solicitor  issues  a  summons  for  leave  to 
carry  it  into  effect.  The  application  must  be 
supported  by  an  affidavit  that  the  proposed  sale  is 
beneficial,  and  by  an  affidavit  verifying  the  execu- 
tion of  the  agreement. 

If  the  sale  is  sanctioned,  an  order  is  drawn  up 
according  to  the  summons. 

(2nd).  Sale  by  the  official  liquidator. 

If  the  Court  so  directs  the  official  liquidator  saie  by  om- 

dal  liqui- 

may  sell  and  dispose  of  any  of  the  real  or  personal  d*tor. 
property  of  the  Company  without  any  supervision, 
and  in  the  case  of  moveable  articles  of  small 
value  this  may  be  allowed,  but  it  would  seem 
tliat  all  property  of  substantial  value  should  be 
sold  eitlier  as  under  a  decree  of  the  Court,  or 
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under  such  special  directions  as  contained  in  the 
latter  part  of  role  32.  Those  directions,  and  the 
course  to  be  pursued  on  the  sale  are  embodied  in 
the  above  outline  of  a  sale  under  the  decree  of  the 
Court. 
caus.  Fourthly.  Calls  to  be  made  under  the  order  to 

wind  up. 

The  proceedmgs  on  making  a  call,  and  for  re- 
covering payment  thereof,  are  fully  set  out  in 
Chapters  XTL  and  XVIII.  Power  to  compromise 
is  given  in  sect  160,  Chap.  XVII. 

Fifthly.  Thebooks,accoimtsanddocumentsof  the 
Company.  These  are  so  far  assets  of  the  Company 
as  being  property  the  value  of  which,  in  the  wind- 
ing up,  is  obviously  great,  though  in  themselves 
but  of  little  value.  Under  sect.  100,  the  Court, 
after  the  order  to  wind  up  is  made,  may  make  an 
order  directing  any  agent  or  oflSicer  of  the  Com- 
pany having  the  books  and  papers  belonging 
thereto  in  his  possession,  to  deliver  them  to  the 
official  liquidator  (see  Form.)  When  the  Company 
is  wound  up  they  are  to  be  disposed  of  as  set  out 
in  sect.  155.    (See  Chap.  XXTL) 

Oenerally, 

viakSJ!  ^"*"  Having  thus  considered  separately  each  of  the 
items  of  assets  mentioned  at  the  beginning  of  tliis 
Chapter,  it  remains  to  point  out  some  general  pro- 
visions applicable  to  all  in  the  course  of  realization. 


AND  THE  EBAJJZATION  THEBEOF.  157 

By  the  following  sections  of   the  Act  it  is 
provided : — 

100.  The  Court  may,  at  any  time  after  making  an  order  Power  of 
for  winding  up  a  Companj,  require  any  contributor j  for  the  J2!5J^eii- 
time  being  settled  on  the  list  of  contributories,  trustee,  re-  very  of  pro-* 
ceiyer,  banker  or  agent,  or  officer  of  the  Companj,  to  pa^,  P«>^y* 
deliver,  convey,  surrender,  or  transfer  forthwith,  or  within 
such  time  as  the  Court  directs,  to  or  into  the  hands  of  the 
official  liquidator,  any  sum  or  balance,  books,  papers,  estate, 
or  effects  which  happen  to  be  in  his  hands  for  the  time 
being,  and  to  which  the  Company  la  prima  facie  entitled. 

115.  The   Court  may  after  it  has  made  an  order  for  Power  of 
winding  up  the  Company,  summon  before  it  any  officer  of  Court  to  sam* 
the  Company  or  person  known  or  suspected  to  have  in  his  ^before  if  wS- 
possession  any  of  the  estate  or  effects  of  the  Company,  or  oected  of 
supposed  to  be  indebted  to  the  Conipany,  or  any  person   Jjf**^/''^ 
whom  the  Court  may  deem  capable  or  giving  information  Company. 
conceminfl:  the  trade,  dealings,  estate,  or  effects  of  the  Com- 
pany ;  and  the  Court  may  require  any  such  officer  or  person 
to  produce  an^  books,  papers,  deeds,  writings,  or  other 
documents  in  his  custody  or  power  relating  to  the  Company ; 
and  if  any  person  so  summoned,  after  oeing  tendered  a 
reasonable  sum  for  his  expenses,  refuses  to  come  before  the 
Court  at  the  time  appointed,  having  no  lawful  impediment 
(made  known  to  the  Court  at  the  time  of  its  sitting,  and 
allowed  by  it),  the  Court  may  cause  such  person  to  be 
apprehended,  and  brought  before  the  Court  for  examina- 
tion ;  nevertheless,  in  cases  where  any  person  claims  any  lien 
on  papers,  deeds,  or  writings  or  documents  produced  by  him, 
sncn  production  shall  be  without  prejuoice  to  such  lien, 
and  the  Court  shall  haye  jurisdiction  in  the  winding  up  to 
determine  all  questions  relating  to  such  lien. 

117.  The  Court  may  examine  upon  oath,  either  by  word  Examination 
of  mouth  or  upon  written  interrogatories,  any  person  ap-  by^Court. 
pearing  or  brought  before  them  in  manner  aroresaid  con- 
cerning  the    affairs,  dealings,    estate,  or    effects  of  the 
Company,  and  may  reduce  Into  writing  the  answers  of 

every  such    person    and    require  him  to   subscribe    the 
aame. 

118.  The  Court  may,  at  any  time  before  or  after  it  has  Power  to 
niade  an  order  for  winding  up  a  Company,  upon  proof  being  JJJJJJjJl"" 
given  that  there  is  probable  cause  for  believing  that  any  abont  to 
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contribatory  to  such  Company  is  about  to  quit  the  United 
Kin^om,  or  otherwise  abscond,  or  to  remove  or  conceal  any 
of  his  goods  or  chattels,  for  the  purpose  of  eyading  payment 
of  calls,  or  for  ayoiding  examination  in  respect  of  the 
affairs  of  the  Company,  cause  such  contributory  to  be 
arrested,  and  his  books,  papers,  monies,  securities  for  monies, 
goods  and  chattels  to  be  seized,  and  him  and  them  to  be 
safely  kept  until  such  time  as  the  Court  may  order. 

119.  Any  powers  by  this  Act  conferred  on  the  Court 
shall  be  deemed  to  be  m  addition  to  and  not  in  restriction  of 
any  other  powers  subsisting,  either  at  law  or  in  equity,  of 
instituting  proceedings  against  an;^  contributory,  or  the 
estate  of  any  contributory,  or  agamst  any  debtor  of  the 
Company,  for  the  recovery  of  any  call  or  other  sums  due 
from  such  contributory  or  debtor,  or  his  estate,  and  such 
proceedings  may  be  instituted  accordingly. 

The  first  of  the  above  sections  enables  the  Court 
to  order  any  of  the  persons  therein  named,  who 
may  have  any  money  or  property  of  the  Company 
in  their  possession,  to  pay,  deliver,  convey,  sur- 
render or  transfer  it  to  the  oflScial  liquidator.  (See, 
as  to  production  of  documents  on  affidavit,  atUey 
Chap.  XV.) 

By  sects.  115  and  117,  the  Court  may  summon 
before  it  any  debtor,  contributory,  or  other  per- 
son capable  of  giving  inf  onnation  as  to  the  trade, 
dealings,  estate  or  effects  of  the  Company,  or  any 
person  known  or  suspected  to  have  in  his  possesr 
sion  any  of  the  effects  of  the  Company,  and 
examine  them  tliereon,  and  also  order  them  to 
produce  any  books,  papers,  deeds,  writings,  or 
documents  in  their  custody  or  power,  relating  to 
the  Company,  whether  they  have  any  lien  thereon 
or  not,  but  without  prejudice  to  such  lien,  if  any  ; 
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and  the  examination  may  be  either  vivd  voce  or  by 
interrogatories ;  sect.  117.  (See  Form  of  Srnn- 
rnons  for  attendance  of  a  person  to  be  examined.) 
This  provision  is  a  most  important  aid  to  the 
official  liquidator,  and  assimilates  the  practice  in 
winding  up  to  that  in  bankruptcy.  Where  docu- 
ments or  papers  are  held  by  adverse  parties  upon 
which  a  lien  is  claimed,  the  Court  has  power, 
under  sect.  115,  to  determine  all  questions  re- 
lating to  such  lien,  and  will  either  order  the 
amount  for  which  the  lien  is  claimed  to  be  paid, 
or  the  papers  to  be  delivered  to  the  official  liquid 
dator  (sect,  100.) 

Sect.  118  enables  the  Court,  either  before  or  Absconding 
after  an  order  to  wind  up  has  been  made,  to  arrest  tory. 
a  contributory  who  is  about  to  abscond  or  to  re- 
move or  conceal  any  of  his  property  for  the  pur- 
pose of  evading  payment  of  calls,  or  to  seize  his 
books,  papers,  moneys,  securities  for  money, 
goods  and  chattels.  To  justify  the  Court  in  such 
a  step,  it  would  appear  that  there  must  be  distinct 
evidence  that  there  is  probable  cause  for  believing 
that  he  intends  to  abscond  or  to  remove  or  con- 
ceal any  of  his  property  for  the  purpose  afore- 
said. 

The  Court  having  power  under  the  winding 
up  to  make  the  same  order  in  Chambers  as  in 
Court,  it  is  apprehended  the  order  under  sect. 
118  may  be  made  on  an  ex  parte  application  in 
Chambers,  and  the  order  drawn  up  there. 
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All  the  powers  vested  in  the  Court  by  the  Act 
of  1862  are  cumulatiye,  and  go  in  aid  of  all  the 
other  powers  subsisting  at  law  or  in  equity, 
compromife.  By  gect.  160  power  is  given  to  the  ofScial  liqui* 
dator,  with  the  sanction  of  the  Court,  to  compro- 
mise any  debt,  call,  or  liability.  (See  Chap.  XYII.) 

After  an  order  to  wind  up,  and  during  the 
vacancy  of  the  office  of  official  liquidator,  all  the 
property  of  the  Company  is  to  be  deemed  to  be  in 
the  custody  of  the  Court.    (Sect  92.) 

Attention  should  here  be  drawn  to  sect.  157, 
which  provides  as  follows : — 

Assignee  157.  Any  person  to  whom  any  thing  in  action  belonging 

from  Com.    to  the  Company  is  assi^ed  in  pursuance  of  this  Act  may 
^^"^^'  bring  or  defend  any  action  or  suit  relating  to  such  thing  in 

action  in  his  own  name. 

The  power  for  Companies  to  refer  to  arbitration 
under  the  Railway  Companies  Arbitration  Act, 
1859,  may  possibly  come  into  use  on  the  winding 
up.  (See  sects.  72  and  73.)  A  copy  of  the  Act  is 
set  out  at  the  end  of  this  work. 
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CHAPTEE  XVn. 

C0MPB0MI8E   OF  DEBTS   OB   CALLS,   ETC. 

The  oflSicial  liquidator  may,  with  the  sanction  of 
the  Court,  settle  a  general  scheme  of  liquidation, 
or  compromise  any  debts  or  calls.  See  the  folr 
lowing  sections  of  the  Act. 

Sect.  159.  The  liquidators  maj,  wlth^the  sanction  of  the  scheme  of 
Court,  where  the  Company  is  being  wound  up  by  the  "qoidation 
Court  or  subject  to  the  supervision  of  the  Court,  ana  with  SJISd.  ""*' 
the  sanction  of  an  extraordinary  resolution  of  the  Company 
where  the  Company  is  being  wound  up  altogether  ymun- 
tarily,  pay  any  classes  of  creditors  in  full,  or  make  such 
compromise  or  other  arrangement  as  the  liquidators  tnay 
deem  expedient  with  creditors  or  persons  claiming  to  be 
creditors,  or  persons  haying  or  allegmg  themselves  to  have 
any  claim,  present  or  future,  certain  or  contingent,  ascer- 
tained or  sounding  only  in  damages  against  the  Company, 
or  whereby  the  Company  may  be  rendered  liable. 

160.  The  liquidators  may,  with  the  sanction  of  the  Court,  Power  to  T 
where  the  Company  is  being  wound  up  bv  the  Court  or  «>"»P">°»»»«- 
subject  to  the  supervision  of  the  Court,  and  with  the  sanc- 
tion of  an  extraordinary  resolution  of  the  Company  where 
the  Company  is  being  wound  u^  altogether  voluntarily, 
compromise  all  calls  and  liabilities  to  calls,  debts,  and 
liabilities  capable  of  resulting  in  debts,  and  all  claims, 
whether  present  or  future,  certain  or  contingent,  ascer- 
tained or  sounding  only  in  damages,  subsisting  or  supposed 
to  subsist  between  the  Company  and  any  contributory  or 
alleaed  contributory,  or  other  debtor  or  person  appre- 
hending liability  to  the  Company,  and  all  questions  in  any 
way  relating  to  or  affecting  the  assets  of  the  Company  or 
the  winding  up  of  the  Company,  upon  the  receipt  of  such 
sums,  payable  at  such  times,  and  generally  upon  such  terms 
as  may  be  agreed  upon,  with  power  for  the  liquidators  to 
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take  any  security  for  the  dischai^  of  such  debts  or 
liabilities,  and  to  give  complete  discharges  in  respect  of  all 
or  any  such  calls,  debts,  or  liabilities. 

Rule  49.  Every  application  for  the  sanction  of  the  Judge 
to  a  compromise  witn  any  contributory  or  other  person  in- 
debted to  the  Company,  snail  be  supported  by  the  affidavit 
of  the  official  liquidator  that  he  has  mvestigated  the  affiiirs 
of  such  contributory  or  person,  and  stating  his  belief  that 
the  proposed  compromise  will  be  beneficial  to  the  Com- 
pany, and  his  reasons  for  such  belief;  and  the  sanction  of 
the  Judge  thereto  shall  be  testified  by  a  memorandum, 
siened  by  the  chief  derk  of  the  Jud^e,  on  the  agreement 
of  compromise,  unless  any  party  shall  desire  to  appeal  from 
the  decision  of  the  Judge,  m  which  case  an  order  shall  be 
drawn  up  for  that  purpose. 

50.  The  direction  or  sanction  of  the  Judffe  for  any  other 
proceeding  or  act  to  be  done  by  the  official  liquidator  shall 
be  obtained  upon  summons,  and  an  order  shall  be  drawn  up 
thereon  unless  the  Judge  shall  otherwise  direct. 

The  exercise  of  the  power  to  pay  any  classes  of 
creditors  in  full  or  arrange  with  them  will  depend 
upon  general  questions  affecting  either  their  right 
to  payment,  the  state  and  character  of  their  debts, 
or  the  assets  of  the  Company.  Any  compro- 
mise with  a  creditor  or  person  claiming  to  be  a 
creditor,  or  the  contributories,  however,  will  be 
governed  by  the  particular  circumstances  of  each 
case. 
Sanction  of  Evcry  compromisc  or  arrangement  must  have 
the  sanction  of  the  Court,  to  be  obtained  on  a 
summons  supported  by  affidavit.  In  the  case  of 
disputed  claims,  the  circumstances  attendant  upon 
such  claims  will  be  the  desiderata  governing  the 
compromise,  but  where  the  debtor  or  contributory 
is  indebted  beyond  question,  then  any  compromise 
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will  depend  upon  the  state  of  the  peciiniaiy  affairs 
of  the  debtor  or  contribntoiy.  Where  a  compro- 
mise is  submitted  to  the  oflScial  liquidator,  he  will 
require  it  to  be  supported  by  an  aflSidavit  of  the 
debtor  or  contributory  setting  out  the  particulars 
of  his  property  and  his  liabilities  should  he  allege 
himself  to  be  unable  to  pay.  A  sketch  of  this 
affidavit  will  be  found  in  the  Appendix.  The 
official  liquidator  may  cross-examine  upon  this 
affidavit  within  fourteen  days  from  the  filing 
thereof,  but  if  he  is  satisfied  that  the  proposal  is 
beneficial  to  the  Company,  an  agreement  to  com- 
promise is  entered  into  subject  to  the  approval  of 
the  Judge.  (See  Form.)  A  summons  for  liberty 
to  compromise  is  then  taken  out  by  the  official 
liquidator,  and  is  supported  by  an  affidavit  by  the 
official  liquidator.  (Eule  49.)  The  Court,  in 
considering  the  application,  acts  upon  the  principle 
that  a  fair  and  just  offer,  having  regard  to  the 
state  of  the  liabilities  of  the  debtor,  ought  to  be 
accepted,  and  that  it  is  not  bound  to  extract  the 
laAt  shilling  from  the  debtor  for  the  sake  of  bene- 
fitting the  Company  at  the  expence  of  his  other 
creditors,  or  at  the  risk  of  driving  the  debtor  into 
bankruptcy. 

It  will  be  sufficient  for  the  sanction  of  the  Judge  Biemoran- 
to  the  agreement  for  compromise  to  be  signified  *'*°^' 
by  a  memorandum  in  writing  on  the  agreement 
(see  Form).      No  order  is  necessary  unless  any 
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party  expreeeefl  his  intention  to  appeal  from  the 
decision  of  the  Judge  on  the  application. 

No  compromise  will  be  entertained  by  the  Conrt 
without  all  the  circimistances  being  disclosed. 
(Re  Northumberland  and  Durham  Banky  Ex  parte 
Tolly,  8  W.  R  713.) 
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CHAPTEE  XVIII. 

PROCEEDINGS   TO   ENFORCE   PAYMENT,   ETC. 

From  the  preceding  Chapters  it  will  have  been 
seen  that  for  the  purpose  of  obtaining  payment  of 
any  money  due  to  the  Company  before  the  order 
to  wind  up,  or  of  calls  made  after  such  order,  or 
for  the  purpose  of  obtaining  possession  of  any 
property  belonging  to  the  Company,  an  order 
must  be  made  for  payment  or  delivery  of  the 
same,  as  the  case  may  be.  We  have  here  to  con- 
sider how  such  an  order  may  be  enforced  in  the 
event  of  it  not  being  obeyed.  It  is  enacted  as 
follows  by  sect.  120  of  the  Act. 

120.  All  orders  made  by  the  Court  of  Chancery  in  Power  to  en- 
England  or  Ireland  under  this  Act  may  be  enforced  in  the  ^®"*  *^"*®"* 
same  manner  in  which  orders  of  such  Court  of  Chancery 
made  in  any  suit  pending  therein  may  be  enforced,  and  for 
the  purposes  of  this  part  of  this  Act  the  Court  of  the 
Vice  Warden  of  the  Stannaries  shall,  in  addition  to  its 
ordinary  powers,  have  the  same  power  of  enforcing  any 
orders  made  by  it  as  the  Court  of  Chancery  in  England  has 
in  relation  to  matters  within  the  jurisdiction  of  such  Court, 
and  for  the  last  mentioned  purposes  the  jurisdiction  of  the 
Vice  Warden  of  the  Stannaries  shall  be  deemed  to  be  co» 
extensive  in  local  limits  with  the  jurisdiction  of  the  Court 
of  Chancery  in  England. 

The  proceeding  to  enforce  an  order  of  the 
Court  of  Chancery  is  as  follows. 
As  the  order  for  payment  of  money  or  calls, 
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or  delivery  of  property,  directs  sncli  payment  or 
delivery  within  a  limited  time  after  service,  or  by 
a  day  certain,  a  copy  thereof  should  be  served 
scn-k*.  personally  on  the  person  who  is  required  to 
obey  the  same,  with  the  following  indorsement 
thereon :  "  If  you,  the  within  named  A.  B.,  neglect 
to  obey  this  order  by  the  time  therein  limited,  you 
will  be  liable  to  be  arrested  under  a  writ  of 
attachment  issued  out  of  the  High  Court  of 
Chancery,  or  by  the  Serjeant  at  Arms  attending 
the  same  Court,  and  also  be  liable  to  have  your 
estate  sequestered  for  the  purpose  of  compelling 
you  to  obey  the  same  order."  (Consolidated  Order 
23,  rule  10.)  No  demand  of  payment  or  delivery 
however  is  necessary  (Consolidated  Order  29, 
rule  1.) 

Should  the  official  liquidator  be  unable  to 
serve  the  order  by  reason  of  the  party  on  whom 
it  is  made  avoiding  service,  substituted  service  on 
his  solicitor,  or  on  some  other  person,  will  be 
directed  by  the  Court  upon  an  ex  parte  applica- 
tion supported  by  a  satisfactory  affidavit.  (See 
Morgan's  Chancery  Acts  and  Orders,  p:  510.) 

Execution  is  issued  on  proof  of  service  of  the 
order,  and  of  nonpayment  of  the  amount  ordered 
to  be  paid:  see  Forms.  There  are  three  ways 
of  enforcing  a  money  order.  1st.  By  fi.  fa. 
2nd.  By  elegit;  and  3rd.  By  attachment  and 
sequestration.  Any  order  which  may  not  be  for 
payment  of  money,  or  the  attendance  of  a.  wit- 
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ness  to  be  examined,  may  be  enforced  by  attach- 
ment and  sequestration. 

1st.  and  2nd.  By  fi.  fa.  or  elegit.  m.  fa.  or 

In  order  to  enforce  a  money  order  after  it  is  *"  ^^^' 
properly  served,  and  after  the  expiration  of  one 
month  from  the  entry  of  the  order,  the  date  of 
which  will  be  marked  by  the  entry  clerk  in  the 
Registrar's  oflSice,  a  fi.  fa.  may  be  issued  directed 
to  the  sheriff,  authorizing  him  to  levy  on  the 
goods  of  the  debtor  for  the  amount  due,  or  an 
elegit  may  be  issued  directed  to  the  sheriff  to 
seize  the  lands  or  houses,  &c.,  of  the  debtor  until 
the  sum  for  which  the  writ  is  marked  is  levied. 
If  upon  the  return  of  the  fi.  fa.  it  appears  that 
the  sheriff  has  seized  but  not  sold  the  goods, 
a  writ  of  venditioni  exponas  may  be  issued.  (See 
Consolidated  Order  29,  rules  6  to  10,  and  Forms 
of  writ  in  Schedules  F.  and  G.  to  such  Order.)  In 
the  case  of  a  beneficed  clerk  without  goods  or 
chattels,  or  any  lay  fee,  a  writ  oijkri  facias  de  bonis 
ecclesiasticis  and  of  sequestrari  facias,  directed  to 
the  Bishop,  may  be  issued.  (Consolidated  Order 
29,  rules  11, 12  and  13.) 
3rd.  By  attachment  and  sequestration.  or*^u?8ua- 

TJpon  an  affidavit  of  personal  service  of  the  ***^°* 
copy  order  with  the  memorandum  indorsed  there- 
on, or  of  the  subpoena  or  summons  for  the  attend- 
ance of  a  witness  within  due  time,  and  of  non- 
payment or  non-attendance,  a  writ  of  attachment 
against  the  person  upon  whom  the  order  is  served 
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may  be  issued,  and  in  case  the  person  taken  or 
detained  remain  in  custody  without  obeying 
the  order,  upon  the  sheriff  returning  that  he  is 
so  taken  or  detained,  or  in  case  the  sheriff  should 
return  non  est  inventus^  a  commission  of  seques- 
tration may  be  issued.  In  either  case  also,  an 
order  for  the  Serjeant  at  Arms  to  arrest  the  party 
may  be  issued.  (Consolidated  Order  29,  rule  3.) 
Where  a  party  was  abroad,  the  Court  allowed  a 
sequestration  to  issue  without  a  writ  of  attachmeAt 
preceding  it.  {Ee  East  of  England  Bankj  V.  C> 
Kindersley,  13  W.  K.  128.) 

Upon  due  service  of  an  order  for  delivery  of 
possession,  a  writ  of  assistance  may  be  issued. 
(Consolidated  Order  29,  rule  5  ;  see  also  Consoli- 
dated Order  30.) 

p««-  If  a  person  having  privilege  of  peerage  or  of 

Parliament  does  not  obey  an  order  duly  served  on 
him  with  the  indorsement,  an  order  for  seques- 
tration nisi  must  be  obtained  on  a  motion  as  of 
course,  and  a  copy  of  the  order  served  personally 
on  the  person  privileged.  If  it  cannot  be  served, 
the  Court  upon  motion,  of  which  notice  must  be 
given,  may  allow  substituted  service.  If  no  cause 
is  shewn  within  the  time  fixed  by  the  order,  it  is 
made  absolute  upon  a  motion  as  of  course,  and 
the  writ  of  sequestration  issues. 

Married  No  proccss  cau  bc  issucd  sgaiust  a  married 

woman ;  but  if  she  has  separate  estate  proceed- 
ings must  be  taken  in  Chancery  to  charge  it  with 
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payment  of  the  amount  due  from  her.  If  she 
has  not  separate  estate  the  husband  is  generally 
liable. 

The  writs  when  returned  by  the    sheriff  or  Betum. 
bishop,  are  to  be  delivered  to   the    solicitor  by 
whom  they  were  respectively  sued  out,  and  there- 
upon filed  in  the  Record  and  Writ  Clerks'  Office. 

Any  order  made  in  Enojland  may  be.  enforced  Enforcing: 

•^  o  t/  orders  els** 

in   Scotland  or  Ireland,  and  orders  made  in  the  ^^<^'^«- 
latter  places  may  be  enforced  in  England.     See 
the  following  sections. 

122.  Any  order  made  by  the  Court  in  England  for  or  in 
the  course  of  the  winding  up  of  a  Company  under  this  Act 
shall  be  enforced  in  Scotland  and  Ireland  in   the   Courts 
that  would  respectively  have  had  jurisdiction  in  respect  of 
such  Company  if  the  registered  office  of  the  Company  had 
been  situate  in  Scotland  or  Ireland,  and  in  the  same  manner 
in  all  respects  as  if  such  order  had  been  made  by  the  Courts 
that  are  hereby  required  to  enforce  the  same ;    and  in  like 
manner  orders,  interlocutors,   and  decrees   made   by   the 
Court  in  Scotland  for  or  in  the  course  of  the  winding  up 
of  u  Company  shall  be  enforced  in  England   aTid  Ireland, 
and  orders  made  by  the  Court  in   Ireland   for  or   in  the 
course   of  winding  up  a  Company  shall   be  enforced    in 
England  and  Scotland  by  the  Courts  which  would  respect- 
ively have  had  jurisdiction  in  the  matter  of  such  Company 
if  the  registered  office  of  the  Company  were  situate  in  the 
division  of  the  United  Kingdom  where  the  order  is  required 
to  be  enforced,  and  in  the  same  manner  in  all  respects  as, 
if  such  order  had  been  made  by  the  Court  required  to 
enforce  the  same  in  the  case  of  a  Company  within  its  own 
jurisdiction. 

123.  Where  any  order,  interlocutor,  or  decree  made  by  Mode  of  deal 
one  Court  is  required  to  be  enforced  by  another  Court,  JJJJ  ^'*^**  . 
as  hereinbefore  provided,  an  office  copy  of  the  order,  inter-  enforced 
locutor,  or  decree  so  made  shall  be  produced  to  the  proper  ^  ®^*^^r 
officer  of  the  Court  required  to  enforce  the  same,  and  the    ^'"^* 
production  of  such  office  copy  shall  be  sufficient  evidence 
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of  such  order,  interlocutor,  or  decree  haying  been  made, 
and  thereupon  such  last  mentioned  Court  shall  take  such 
steps  in  the  matter  as  may  be  requisite  for  enforcing  such 
order,  interlocutor,  or  decree,  in  the  same  manner  as  if 
it  were  the  order,  interlocutor,  or  decree  of  the  Court 
enforcing  the  same. 

An  order  made  in  Scotland,  having  been  entered 
in  the  Eegistrar's  office  of  the  Court  here,  was 
enforced  in  England,  upon  the  application  of  the 
official  manager.  {Me  Western  Bank  of  Scotland, 
8  W.  E.  L.  C.  1.) 
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CHAPTEE  XIX. 

ON   ADVBBTISEMENTj   8EBVI0E   OF  NOTIOE   OF  PRO- 
CEEDINGS,  TIME,   ETC. 

For  the  sake  of  convenience  it  is  thought  well 
to  repeat  in  a  separate  Chapter  the  provisions  of 
the  Orders  of  November,  1862,  as  to  advertise- 
ments, service  of  notice  of  proceedings,  orders, 
&c.,  and  the  time  within  which  notice  must  be 
given  of  the  various  steps  taken  in  the  winding 
up. 

By  rule  53  it  is  provided  that 

**  When  an  advertisement  is  required  for  any  purpose  Advertise- 
except  where  otherwise  directed  by  these  rules,  the  adver-  ™«°^«- 
tisement  shall  be  inserted  once  in  the  London  Oazette  and 
in  such  other  newspaper  or  newspaoers  and  for  such  num- 
ber of  times  as  may  be  directed.  The  Judge  may,  in  such 
cases  as  he  shall  think  fit,  dispense  with  any  adyertisement 
required  by  these  rules." 

The  special  directions  in  the  rules  relate  to  the 
advertisement  of  the  petition  to  wind  up  by  the 
Court,  or  subject  to  the  supervision  of  the  Court 
(see  rule  2,  Chap.  IV.),  and  of  the  order  to  wind  up 
the  Company  by  the  Court,  or  subject  to  the  super- 
vision of  the  Court  (see  rule  6,  Chap.  VI.),  and  of 
the  meeting  to  appoint  the  official  liquidator 
(Chap.  X.)    The  usual  advertisements  required  on 
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Other  matters  are  mentioned  in  the  progress  of 
this  work, 
serriec*.  By  rules  63  and  64,  it  is  provided  as  follows : — 

63.  Services  upon  contributories  and  creditors  shall  be 
effected  (except  when  personal  service  is  required)  by 
sending  the  notice  or  a  copy  of  the  summons  or  order  or 
other  proceeding  through  the  post  in  a  prepaid  letter 
addressed  to  the  solicitor  of  the  party  to  be  served  (if  any) 
or  otherwise  to  the  party  himself,  at  the  address  entered  or 
last  entered  (in  the  appearance  book),  pursuant  to  the  pre- 
ceding rule  (rule  62),  or  if  no  such  entry  has  been  made 
then,  if  a  contributory,  to  his  last  known  address  or  place 
of  abode,  and  if  a  creditor  to  the  address  given  by  him 
pursuant  to  the  foregoing  rule  (20),  and  such  notice  or  copy 
summons,  order  or  other  proceeding  shall  be  considered  as 
served  at  the  time  the  same  ought  to  be  delivered  in  the 
due  course  of  delivery  by  the  post  office,  and  notwithstanding 
the  same  may  be  returned  by  the  post  office. 

64.  No  service  under  these  rules  shall  be  deemed  invalid 
by  reason  of  the  Christian  name  or  any  of  the  Christian 
names  of  the  person  on  whom  service  is  sought  to  be  made 
has  been  omitted  or  designated  by  initial  letters  in  the  list 
of  contributories,  or  in  the  summons,  order,  notice,  or  other 
document  wherein  the  name  of  such  contributory  or  creditor 
is  contained,  provided  the  Judge  is  satisfied  that  such  ser- 
vice is  in  other  respects  sufficient. 

It  will  be  observed  that  the  provisions  of  rule  63 
are  very  important,  and  absolve  the  official  liqui- 
dator from  taking  any  notice  of  returned  letters, 
provided  they  are  properly  addressed  as  directed 
in  such  rule. 

Time, 

Time.  The  times  required  for  service  &c.,  are  as  fol- 

lows:— 

A  petition  to  wind  up  by  the  Court,  or  subject 
to  the  supervision  of  the   Court,   or  any  other 
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special  petition,  is  to  be  served  two  clear  days. 
(Consolidated  Order  34.) 

•  The  advertisement  of  the  petition  to  wind  up 
by  the  Court,  or  subject  to  the  supervision  of  the 
Court,  is  to  be  inserted  seven  clear  days  before 
the  day  of  hearing.     (Rule  2.) 

The  affidavit  in  support  of  the  petition  is  to  be 
filed  within  four  clear  days  after  presenting  the 
petition.     (Eule  4.) 

The  advertisement  of  the  order  is  to  be  inserted 
in  the  London  Gazette,  within  twelve  days  from 
the  date  of  the  order.     (Rule  6.) 

The  order  is  to  be  carried  into  chambers  within 
ten  days  after  it  has  been  passed  and  entered. 
(Eule  7.) 

A  summons  must  be  served  two  clear  days 
before  its  return.    (Consolidated  Order  35,  rule  7.) 

The  advertisement  of  the  meeting  to  appoint 
an  official  liquidator  must  be  inserted  so  that  the 
first  or  only  advertisement  shall  be  published 
within  fourteen  days  and  not  less  than  seven  days 
before  the  day  so  fixed.     (Rule  9.) 

Notices  to  creditors  to  come  in  and  prove  their 
claims  are  to  be  served  four  clear  days  before  the 
day  fixed  for  their  so  doing.   (Rule  24.) 

The  notices  to  settle  the  list  of  contributories 
are  to  be  served  four  clear  days  before  the  day 
appointed  to  settle  the  list.     (Rule  30.) 

The  summons  for  a  call  is  to  be  served  four 
clear  days.     (Rule  33.) 
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The  notices  of  any  meeting  under  the.  9lBt  or 
149th  sections  of  the  Act  are  to  be  served  seven 
clear  days.    (Knle  45.) 

A  summons  to  take  the  opinion  of  the  Judge 
upon  any  certificate  of  the  chief  clerk  must  be 
issued  within  four  clear  days  from  the  signature 
thereof  by  the  chief  clerk.  (Consolidated  Order  35, 
rule  49.) 

A  summons  to  vary  or  discharge  the  certificate 
must  be  issued  within  eight  days  from  the  filing 
of  the  certificate.  (Consolidated  Order  35,  rule  52.) 

The  time  for  appealing  against  any  order  is 
three  weeks  after  the  order  complained  of  has 
been  made,  unless  the  Court  of  Appeal  shall 
enlarge  the  time.     (Section  124.) 

By  rule  73  the  Court  has  power  to  enlarge  or 
abridge  the  time  for  doing  any  act  or  taking  any 
proceedings.    (See  also  Consolidated  Order  37.) 


176 


CHAPTER  XX. 

OOBTS. 

The  following  sectionB  and  rules  relate  to  the 
question  of  costs. 

Sect.  86.  Upon  hearing  the  petition,  the  Court  may  dismiss 
the  same  with  or  without  costs,  may  adjourn  the  hearing 
conditionally  or  unconditionally,  and  may  make  any  interim 
order  or  any  other  order  that  it  deems  just. 

110.  The  Court  may,  in  the  event  of  the  assets  being  conrtto 
insufficient  to  satisfy  the  liabilities,  make  an  order  as  to  the  order  cofu. 
payment  out  of  the  estate  of  the  Company  of  the  costs, 
charges,  and  expenses  incurred  in  winding  up  any  Com- 
pany in  such  order  of  priority  as  the  Court  thinks  just. 

Rule  70.  Solicitors  shall  be  entitled  to  charge,  and  be 
allowed  the  fees  set  forth  and  referred  to  in  the  Ist  Schedule 
hereto,  unless  the  Court  or  Judge  shall  otherwise  specially 
direct. 

71.  The  fees  of  Court  set  forth  and  referred  to  in  the 
2nd  Schedule  hereto,  shall  be  paid  in  relation  to  pro- 
ceedings in  the  Court  of  Chancery  under  the  Companies 
Act,  1862,  and  shall  be  collected  by  means  of  stamps,  in  the 
manner  prescribed  by  the  39th  of  the  Consolidated  General 
Orders. 

Taxation  of  Costs* 

72.  Where  an  order  is  made  in  Court  or  chambers  for 
payment  of  any  costs,  the  order  shall  direct  the  taxation 
thereof  by  the  Taxing  Master ;  except  in  cases  where  a 
gross  sum  in  lieu  of  taxed  costs  is  fixed  by  the  order  in 
accordance  with  the  37th  rule  of  the  40th  of  the  Consoli- 
dated Greneral  Orders. 

The  Schedule  referred  to  in  rule  70. 

FBRS   AND  CHARGES   TO   BB   ALLOWBD  TO   80L1CITOB8. 

For  preparing  and  drawing  up  every  order  made 
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at  Chambers,  and  attending  for  same,  and  at   £    s.   d. 
the  Registrar's  Office  to  get  same  entered        .    0  13     4 

For  ingrossing  every  order,  in  addition  to  the 

above  fee,  per  folio 0    0    4 

For  other  duties  performed,  such  of  the  fees  on 
the  higher  scale  authorized  by  the  2nd  rule  of 
the  38th  of  the  Consolidated  General  Orders, 
and  the  regulations  as  to  solicitors'  fees  sub- 
joined thereto,  as  are  applicable ;  except  that 
the  special  fee  allowed  on  creditors*  claims  is 
not  to  apply* 

Where  under  such  regulations  a  fee  of  three 
guineas  may  be  allowed  for  attending  any  sum- 
mons or  other  appointment  at  the  Judge's 
Chambers,  the  same  may  be  increased  to  any 
sum  not  exceeding  five  guineas. 

The  fee  of  2s,  6d.  allowed  by  such  regulations  for 
notices  and  services,  shall  be  reduced  to  Is.  6d.^ 
where  the  service  may  be  effected  as  provided 
by  the  above  rule  63. 

The  usual  charges  relating  to  printing  shall  be 
allowed  in  lieu  of  copies  for  service  where  the 
fee  for  copies  would  exceed  the  charges  for 
printing,  and  amount  to  more  than  3/. 

THE  SECOND  SCHEDULE. 

TEES   TO   BE   COLLECTED  BT   MEANS   OF   STAMPS. 

In  the  Judges*  Chambers. 

£    s.  d. 

For  every  summons 0    3    0 

For  every  order  drawn  up  by  the  chief  clerk       .050 

For  every  advertisement 10    0 

For  every  certificate 0    5     0 

For  every  oath,    affirmation,  declaration,       or 

attestation  upon  honour  .        •        .        .016 

In  the  Registrars*  Office. 

For  every  order  made  in  Court  .  .  .  .10  0 
For  every  order  made  in  chambers  .  •  .050 
For  every  office  copy  of  an  order         .        .        .050 
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In  the  Examiners^  Ojffice. 

The  same  Fees  as  those  directed  to  be  paid  and 

collected  in  such  Office  bjr  the  2nd  Rifle  of  the  Security. 

39th  of  the  Consolidated  General  Orders,  and 
the  Regulations  subjoined  thereto. 

In  the  Record  and  Writ  Clerks*  Office^  and  Report  Office, 

Such  of  the  Fees  directed  to  be  paid  and  collected 
in  such  Office  by  the  2nd  rule  of  the  39th  of 
the  Consolidated  General  Orders,  and  the  Regu- 
lations subjoined  thereto,  as  are  applicable. 

In  the  Taxing  Office, 

The  same  Fees  as  those  directed  to  be  paid  and 
collected  bj  the  2nd  rule  of  the  39tn  of  the 
Consolidated  General  Orders,  and  the  Regula- 
tions subjoined  thereto. 

Inihe  Office  of  the  Lord  Chancellor* s  Principal  Secretary, 
For  everj  petition £10    0 

In  the  Office  of  the  Secretary  at  the  Rolls. 
For  every  petition      .        .        •        .        .        .10    0 


tion. 


By  sect.  86,  the  costs  of  a  petition  to  wind  up  costofpeti- 
a  Company  are  entirely  in  the  discretion  of  the 
Court ;  and  on  looking  into  the  authorities  we  find 
that  the  following  questions  have  been  decided : — 

When  the  petitioner  was  out  of  the  jurisdiction 
of  the  Court,  he  was  ordered  as  in  other  Chancery 
proceedings,  to  give  security  for  the  costs  occa- 
sioned by  his  petition.  (Re  Royal  Bank  of  Aus- 
tralia^ Ex  parte  Latta^  3  De  Gex  &  S.  186.) 

Where  two  or  more  petitions  to  wind  up  are 
presented,  if  presented  bond  Jide^  the  Court  will 

I  3 
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direct  payment  of  the  costs  thereof  out  of  the 
estate  of  the  Company.  (Re  Leeds  Banting 
Compantfj  unreported.)  In  the  matter  of  The 
General  Indemnity  Assurance  Company  (5  W.  R. 
465),  V.  C.  Wood  allowed  the  costs  of  two  out  of 
three  petitions,  and  intimated  that  in  cases  where 
more  than  one  petition  is  presented  the  costs  of 
one  petition  alone  will  be  allowed,  unless  circum- 
stances were  clearly  shewn  for  the  presentation  of 
another.  Where  ike  petition  failed  by  reason  of 
its  not  being  properly  entitled,  the  petitioner  had 
to  pay  the  costs.  (Re  South  Essex  Gas  Light  and 
Cohe  Company,  6  W.  R,  V.  C.  K.  234.)  The 
costs  of  an  unsuccessful  opposition  to  a  petition 
were  ordered  to  be  borne  by  the  parties  opposing. 
{Re  Bosworthen  Mines,  28  L.  T.  352.)  Where  a 
person  successfully  opposed  his  being  placed  on 
the  list  of  contributories  he  was  held  entitled  to 
costs  out  of  the  estate.  (Re  Wrysgare  Slate  and 
Slab  Quarry  Company,  7  W.  R  335.)  Where  he 
failed  he  was  ordered  to  pay  costs.  (Re  Birhbeck 
Life  Assurance  Company,  13  W.  R  380.)  Where 
innocent  parties  partly  succeeded  in  their  claim 
and  partly  failed,  it  was  ordered  that  they  should 
neither  pay  nor  receive  costs.  (Re  London  and 
Counties  Assurance  Company,  Wood  and  Browns 
Claim,  10  W.  R,  V.  C.  K.  662.) 

On  a  petition  that  a  compulsory  winding  up 
might  be  stayed  and  the  Company  be  wound  up 
under  the  supervision  of  the  Court,  the  official 
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liquidator  is  not  entitled  to  appear.     {Re  General 
International  Agency  Company^  13  W.  R.  363.) 

On  a  petition  that  a  Company  might  be  wound 
up  under  the  supervision  of  the  Court  and 
the  voluntary  winding  up  stayed,  the  liquidator 
was  allowed  his  costs.  {Re  East  Dyliffe  Lead  and 
Copper  Mining  Company ^  Limited^  and  Re  Snow- 
brook  Silver  Lead  Mining  Company ,  Limited,  both 
unreported,  V.  C.  Stuart,  1864.)  See  Collection 
of  Cases  on  Costs ;  Lindley  on  Partnership,  vol.  2, 
pp.  1142  to  1148. 

A  limited  Company  may  be  ordered  to  gi^©  ^m"/^*^  ^''*^ 
security  for  costs  of  any  action  it  may  commence, 
and  it  is  apprehended  that  the  enactment  would 
apply  in  the  case  of  an  action  brought  by  the 
official  liquidator  in  the  name  of  the  Company, 
unless  his  name  is  used  in  the  action  in  such  a  way 
as  to  make  him  liable.  By  sect.  69,  it  is  provided 
as  follows : — 

69.  Where  a  limited  Company  is  plaintiff  or  pursuer  in  provUion 
any  action,  suit,  or  other  legal  proceeding,  any  Judge  having  j«  ^^ocmu 
jurisdiction  in  the  matter  may,  if  it  appears  by  any  credible  brought  by 
testimony  that  there  is  reason  to  believe  that  if  the  defendant  certain 
be  successful  in  his  defence  the  assets  of  the  Company  will  '^^}^'  **'"■ 
be  insufficient  to  pay  his  costs,  require  sufficient  security 
to  be  given  for  such  costs,  and  may  stay  all  proceedings 
until  such  security  is  given. 

Various  precedents  of  costs  will  be  found  in 
the  Appendix. 

A  form  of  an  order  for  taxation  and  payment 
of  costs  is  set  out  in  the  Appendix,  but  they  are 
at  times  taxed  on  request  from  the  chief  clerk. 
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CHAPTEE  XXI. 

ADJUSTING  BIGHTB   OF  OONTRIBUTORIE8  INTEE  BE. 

When  all  the  creditors  of  the  Company  have 
been  paid,  and  also  all  the  costs  of  winding  up 
the  Company,  the  rights  of  the  contributories  inter 
86  have  to  be  arranged  and  settled.  Accordingly 
we  find  that  it  is  provided  as  follows  by  sect. 
109:— 

Court  to  «d-  1^*  ^®  Court  shall  adjust  the  rights  of  the  contributo- 
iostri«:bta  ries  amongst  themselves,  and  distribute  any  surplus  that 
torST*^**"    may  remam  amongst  the  parties  entitled  thereto. 

For  this  purpose  the  Court  has  power,  by  sect. 
102,  set  out  in  Chapter  XIL,  to  make  calls. 

As  before  remarked  in  Chapter  XI.  various 
questions  may  arise  between  the  contributories 
inter  se  that  cannot  as  between  the  contributories 
and  the  creditors.     The  whole  body  of  contribu- 
tories having,  through  the  officers  of  the  Company, 
contracted  debts  in  carrying  on  the  Companj^  it 
has  been  held  that,  except  in  some  few  cases,  no 
matter  under  what  circumstances  the  contributory 
had  been  induced  to  take  his  shares,  he  is  equally 
liable  with  the  other  contributories  to  pay  the 
debts,  and  accordingly  he  has  to  pay  those  debts 
in  common  with  the  others.    In  the  case  of  an 
unlimited  Company,  however,  and  also  in  the  case 
of  a  limited  Company  where  all  the  unpaid  up 
capital  has  not  been  absorbed  by  the  debts,  further 
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calls  may  be  made  for  the  purpose  of  adjusting 
the  rights  of  the  contributories  inter  se,  and  in 
such  circumstances  questions  of  contract  or  mis- 
representation may  be  entertained.      No  case  is 
reported  in  which  such  questions  have  arisen  on 
adjusting  the  rights  of  the  contributories  inter  se, 
but  cases  have  occurred  where  the  Court,  under 
the  particular  circumstances  therein  existing,  has 
sanctioned  a  call  on  a  particular  class  of  share- 
holders   in  exclusion   of   another.     (See   Chap. 
XII.) 
By  the  Act  of  1862  a  greater  necessity  has 
arisen  for  finally  adjusting  the  rights  of  the  con- 
tributories inter  se^  inasmuch  as  in  a  limited  Com- 
pany a  contributory  who  happens  to  be  a  creditor 
on  an  independent  contract  cannot  set  off  his  debt 
against  a  call  until  all  the  creditors  are  paid,  and 
consequently  after  that  event  a  further  call  must  in 
justice  be  made  to  pay  such  debt  or  such  portion 
thereof  as  does  not  fall  to  the  share  of  the  par- 
ticular contributory. 

It  may  also  happen  that  calls  may  be  made  under 
the  authority  of  the  Act  which  with  the  other  assets 
collected  are  more  than  sufficient  to  pay  the  debts, 
in  which  case,  and  also  in  the  case  of  the  assets 
alone  being  more  than  sufficient  to  satisfy  the 
creditors,  a  return  has  to  be  made  to  the  contribu- 
tories. In  that  event  all  the  contributories  who 
have  not  paid  their  calls  must  either  pay  the  same 
or  be  debited  therewith  in  account  before  taking 
any  part  of  the  return  ordered. 
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CHAPTEK  XXII. 

STAYING   PEOCEEDINGS    AND    TERMINATION    OF 
*  WINDING   UP. 

The  Court  has  power  at  any  time  to  stay  the 
proceedings  under  an  order  to  wind  up. 

Comt'to'itay  Sect.  89.  The  Court  ms^  at  any  time  after  an  order  has  been 
prooeedlngs.  made  for  winding  up  a  Company,  upon  the  sipplication  by 
motion  of  any  creditor  or  contributory  of  the  Uompany,  and 
upon  proof  to  the  satisfaction  of  the  Court  that  all  pro- 
ceedings in  relation  to  such  winding  up  ought  to  be  stayed, 
make  an  order  staying  the  same,  either  altogether  or  for  a 
limited  time,  on  such  terms  and  subject  to  such  conditions 
as  it  deems  fit. 

The  power  vested  in  the  Court  under  this  sec- 
tion is  entirely  discretionary,  and  every  application 
will  depend  upon  the  circumstances  of  each  par- 
ticular case.  (See  Table  of  Cases  for  some  in- 
stances where  the  Court  has  refused  to  interfere.) 

Where  an  order  had  been  made  to  stay  the 
proceedings  without  proper  notice,  it  was  held, 
notwithstanding,  that  a  solicitor  or  claimant 
had  a  right  to  proceed  with  the  taxation  of  costs 
in  the  matter.  {Re  Dover,  Deal  and  Cinque  Ports 
Railway  Company ,  Ex  parte  Hooky  5  De  6ex, 
M.  &  G.  743.) 

A  Company  which  is  ordered  to  be  wound  up 
under  the  Act  of  1862  is  not  thereby  dissolved, 
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but  retains  its  existence  as  a  Company  for  the 
purpose  of  the  proceedings ;  accordingly,  when 
the  winding  up  is  completed,  an  order  dissolving 
the  Company  has  to  be  made  by  the  Court. 

The  proceedings  for  obtaining  this  order  are  Proceeding! 
set  out  in  the  following  rules  and  sections.  order. 

Termination  of  Winding  Up. 

Rule65.  Upontlie  termination  of  the  proceedings  in  cham- 
bers for  the  winding upof  any  Company,  a  balance  sheet  shall 
be  brought  in  bj  the  official  liquidator  of  his  receipts  and 
payments,  and  verified  by  his  affidavit;  and  the  official 
liquidator  shall  pass  his  final  account,  and  the  balance  (if 
any)  due  thereon  shall  be  certified.  And  upon  payment  of 
such  balance,  in  such  manner  as  the  Court  or  Judge  shall 
direct,  the  recognizance  entered  into  by  the  official  liquidator 
and  his  sureties  may  be  vacated. 

66.  When  the  official  liquidator  has  passed  his  final 
account,  and  the  balance  (if  any)  certified  to  be  due  thereon 
has  been  paid  in  such  manner  as  the  Judge  shall  direct,  a 
certificate  shall  be  made  by  the  chief  clerk,  that  the  affairs 
of  the  Company  have  been  completely  wound  up ;  and  in 
case  the  Company  has  not  been  already  dissolved,  the  official 
liquidator  shall,  immediately « after  such  certificate  has 
become  binding,  apply  to  the  Judge  for  an  order  that  the 
Company  be  dissolved  from  the  date  of  such  order. 

67.  When  the  proceedings  for  winding  up  any  Company 
have  been  completed,  the  file  of  proceedings,  and  the  book 
containing  the  official  liquidator's  account,  shall  be  deposited 
in  the  Record  and  Writ  Clerks*  Office. 

Sect.  111.  When  the  affairs  of  a  Company  have  been  com- 
pletely wound  up,  the  Court  shall  make  an  order  that  the 
Company  be  dissolved  from  the  date  of  such  order,  and  the 
Company  shall  be  dissolved  accordingly. 

112.  Any  order  so  made  shall  be  reported  by  the  official 
liquidator  to  the  registrar,  who  shall  make  a  minute  accor- 
dingly in  his  books  of  the  dissolution  of  the  Company. 

113.  If  the  official  liquidator  makes  default  in  reporting  penalty  on 
to  the  registrar,  in  the  case  of  a  Company  bein^  wound  up  Jj>*  reporting 
by  the  Court,  the  order  that  the  Company  be  dissolved,  he  ot'^mp^y. 


181  STATING  FBOCEEDINGS,   ETC. 

shall  be  liable  to  a  penalty  not  exceeding  five  poands  for 
every  day  during  which  he  is  so  in  default. 
Astodis-  155.  Where  any  Company  has  been  wound  up  under 

bookB^of  ac-  ^^^^  ^^^  ^"^  ^^  about  to  be  dissolved,  the  books,  accounts, 
coaotB  and  and  documents  of  the  Company  and  of  the  liquidators  may 
ofthlTr^m-  ^®  disposed  of  in  the  following  way ;  that  is  to  say,  where 
pany.  the  Company  has  been  wound  up   by  or  subject   to  the 

supervision  of  the  Court,  in  such  way  as  the  Court  directs, 
and  where  the  Company  has  been  wound  up  voluntarily,  in 
«  such  way  as  the  Company  by  an  extraordinary  resolution 

directs  ;  but  after  the  lapse  of  five  years  from  the  date  of 
such  dissolution,  no  responsibility  shall  rest  on  the  Company, 
or  the  liquidators,  or  any  one  to  whom  the  custody  of  such 
books,  accounts,  and  documents  has  been  committed,  by 
reason  that  the  same,  or  any  of  them,  cannot  be  made  forth- 
coming to  any  party  or  parties  claiming  to  be  interested 
therein. 

The  practice  on  passing  the  official  liquida- 
tor's account  wiU  be  found  in  Chapter  X.,  and  the 
certificate  of  the  chief  clerk  that  all  the  aflFairs  of 
the  Company  have  been  wound  up  wiU  be  pre- 
pared and  completed  in  the  same  way  as  the 
certificate  on  the  list  of  contributories.  (See  Chap. 
XL) 

The  order  dissolving  the  Company  may  be  made 
in  chambers.  It  has  to  be  reported  by  the  ofti- 
cial  liquidator  to  the  Registrar  of  Joint  Stock 
Companies  under  a  penalty  of  6L  per  diem.  (See 
Form  of  Certificate  of  Chief  Clerk  and  Order.) 

Before  the  Company  is  dissolved  the  books, 
accounts  and  documents  belonging  thereto  have 
to  be  disposed  of  in  manner  set  out  in  sect.  155. 
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PART  11. 


CHAPTEK    I. 

VOLUNTARY   WINDING   UP   OF  A   COMPANY. 

The  following  are  the  express  provisions  of  the 
Act  of  1862,  and  rules  of  11th  of  November, 
1862,  relating  to  this  subject. 

Voluntary  Winding  up  of  Company. 

Sect.  129.  A  Companj  under  this  Act  may  be  wound  up  circum- 
voluntarily,  stance» 

(1).  Whenever  the  period,  if  any,  fixed  for  the  duration  company  ^^^ 
of  the  Company  by  the  articles  of  association  expires,  may  be 
or  whenever  the  event,  if  any,   occurs,   upon   the  JJJJJatarUy  • 
occurrence  of  which  it  is  provided  by  the  articles  of 
association  that  the  Company  is  to  be  dissolved,  and 
the    Company    in    general    meeting   has    passed   a 
resolution  requiring  the  Company  to  be  wound  up 
voluntarily ; 
(2).  Whenever  the  Company  has  passed  a  special  reso- 
lution  requiring   the   Company    to    be  wound    up 
voluntarily  : 
(3).  Whenever  the  Company  has  passed  an  extraordinary 
resolution  to  the  enect  that  it  has  been  proved  to 
their  satisfaction  that  the  Company  cannot  oy  reason 
of  its  liabilities  continue  its  business,  and  that  it  is 
advisable  to  wind  up  the  same : 
For  the  purposes  of  this  Act  any  resolution  shall  be  deemed 
to  he  extraordinary  which  is  passed  in  such  manner  as  would, 
if  it  had  been  confirmed  by  a  subsecjuent  meeting,  have 
constituted  a  special  resolution,  as  herembefore  defined. 

51.  A  resolution  passed  by  a  Company  under  this 
Act  shall  be  deemed  to  be  special  whenever  a  resolution 
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has  been  passed  bj  a  majority  of  not  less  tban  three 
fourths  of  such  members  of  the  Company  for  the  time 
being  entitled,  according  to  the  regulations  of  the  Com- 
pany, to  Yote  as  may  be  present,  in  person  or  by  proxy 
(in  cases  where  by  the  regulations  of  the  Company 
proxies  are  allowed),  at  any  general  meeting  of  whicn 
notice  specifying  the  intention  to  propose  such  resolu* 
tion  has  been  duly  given,  and  such  resolution  has  been 
confirmed  by  a  majority  of  such  members  for  the  time 
being  entitled,  according  to  the  regulations  of  the  Com- 
pany, to  yote  as  may  be  present,  in  person  or  by  proxy, 
at  a  subse(][uent  general  meeting,  of  which  notice  has 
been  duly  given,  and  held  at  an  interval  of  not  less 
than  fourteen  days,  nor  more  than  one  month  from  the 
date  of  the  meeting  at  which  such  resolution  was 
first  passed :  at  any  meeting  mentioned  in  this  section, 
unless  a  poll  is  demanded  by  at  least  five  members,  a 
declaration  of  the  chairman  that  the  resolution  has  been 
carried  shall  be  deemed  conclusive  evidence  of  the  fact, 
without  proof  of  the  number  or  proportion  of  the  votes 
recorded  in  favour  of  or  against  the  same :  notice  of 
any  meeting  shall,  for  the  purposes  of  this  section,  be 
deemed  to  be  duly  given  ana  the  meeting  to  be  duly 
held  whenever  such  notice  is  given  and  meeting  held 
in  manner  prescribed  by  the  regulations  of  the  Com- 
pany :  in  computing  the  majority  under  this  section^ 
when  a  poll  is  demanded,  reference  shall  be  had  to  the 
number  of  votes  to  which  each  member  is  entitled  by 
the  regulations  of  the  Company. 

130.  A  voluntary  winding  up  shall  be  deemed  to  com- 
mence at  the  time  of  the  passing  of  the  resolution  authori- 
zing such  winding  up. 

131 .  Whenever  a  Company  is  wound  up  voluntarily  the 
Company  shall,  from  the  date  of  the  commencement  of  such 
winding  up,  cease  to  carry  on  its  business,  except  in  so  far 
as  may  be  required  for  the  beneficial  winding  up  thereof, 
and  all  transfers  of  shares,  except  transfers  made  to  or  with 
the  sanction  of  the  liquidators,  or  alteration  in  die  status  of 
the  members  of  the  Company,  taking  place  after  the  com- 
mencement of  such  winding  up,  shall  be  void,  but  its 
corporate  state  and  all  its  corporate  powers  shall,  notwith- 
standing it  is  otherwise  provided  by  its  regulations,  continue 
until  the  affairs  of  the  Company  are  wound  up. 
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132.  Notice  of  any  special  resolution  or  extraordinary  Notice  of 
resolution  passed  for  winding  up  a  Company  voluntarily  resolution 
shall  be  given  by  advertisement  as  respects  Companies  yoionuriiy. 
registered  in  England  in  the  London  Gazette,  as  respects 
Companies  registered  in  Scotland  in  the  Edinburgh  Gazette, 

and  as  respects  Companies  registered  in  Ireland  in  the 
Dublin  Gazette, 

133.  The  following  consequences  shall  ensue  upon  the  conie- 
voluntary  winding  up  of  a  Company  : —  ^°\^!Jii 

(1).  The  property  of  the  Cfompany  shall  be  applied  in  ^oJliig  up. 
satisfaction  of  its  liabilities  pari  passu,  and  subject 
thereto,  shall,  unless  it  be  otherwise  provided  by  the 
regulations  of  the  Company,  be  distributed  amongst 
the  members  according  to  their  rights  and  interests 
in  the  Company : 

(2).  Liquidators  shall  be  appointed  for  the  purpose  of 
winding  up  the  affairs  of  the  Company  and  dis- 
tributing the  property : 

(3).  The  Company  in  general  meeting  shall  appoint  such 
persons  or  person  as  it  thinks  fit  to  be  liquidators  or 
a  liquidator,  and  may  fix  the  remuneration  to  be 
paid  to  them  or  him  : 

(4).  If  one  person  only  is  appointed,  all  the  provisions 
herein  contained  in  reference  to  several  liquidators 
shall  apply  to  him : 

(5).  Upon  the  appointment  of  liquidators  all  the  power 
of  the  directors  shall  cease,  except  in  so  far  as  the 
Company  in  general  meeting  or  the  liquidators  may 
sanction  the  continuance  of  such  powers : 

(6).  When  several  liquidators  are  appointed,  every  power 
hereby  given  may  be  exercised  by  such  one  or  more 
of  them  as  may  be  determined  at  the  time  of  their 
appointment,  or  in  default  of  such  determination  by 
any  number  not  less  than  two : 

(7).  Tne  liquidators  may,  without  the  sanction  of  the 
Court,  exercise  all  powers  by  this  Act  given  to  the 
official  liquidator : 

(8).  The  liquidators  may  exercise  the  powers  herein- 
before given  to  the  Court  of  settling  the  list  of 
oontributories  of  the  Companv,  and  any  list  so 
settled  shall  he  prima  facie  evidence  of  the  liability 
of  the  persons  named  therein  to  be  oontributories : 

(9).  The  liquidators  may  at  any  time  after  the  passing  of 
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the  resolution  for  winding  up  the   Company,  and 

before  they  have  ascertained  the  sufficiency  of  the 

assets  of  the  Company,  call  on  all  or  any  of  the 

contributories  for  tne  time  being  settled  on  the  list 

of  contributories  to  the  extent  of  their  liability  to 

pay  all  or  any  sums  they  deem  necessary  to  satisfy 

the  debts  and  liabilities  of  the  Company,  and  the 

costs,  charges,  and  expenses  of  winding  it  up,  and 

for  the  adjustment  of  the  rights  of  the  contributories 

amongst    themselves,   and   the  liquidators   may   in 

making  a  call  take  into  consideration  the  probabilttj 

that  some  of  the  contributories  upon  whom  the  same  is 

made  may  partly  or  wholly  fail  to  pay  their  respective 

portions  of  the  same : 

(10).  The  liquidators  shall  pay  the  debts  of  the  Company, 

and  adjust  the  rights  of  the  contributories  amongst 

themselves. 

]  34.  Where  a  Company  limited  by  guarantee,  and  having 

a  capital  divided  into  shares,  is  being  wound  up  voluntarily, 

any  share  capital  that  may  not  have  been  called  up  shall  be 

deemed  to  be  assets  of  the  Company,  and  to  be  a  specialty 

debt  due  from  each  member  to  the  Company  to  the  extent 

of  any  sums  that  may  be  unpaid  on  any  shares  held  by  him, 

and  payable  at   such  time  as  may  be  appointed  by  the 

liquidators. 

135.  A  Company  about  to  be  wound  up  voluntarily,  or  in 
the  course  of  being  wound  up  voluntarily,  may,  by  an  extra- 
ordinary resolution,  delegate  to  its  creditors,  or  to  any 
committee  of  its  creditors,  the  power  of  appointing  liqui- 
dators or  any  of  them,  and  supplying  any  vacancies  in  the 
appointment  of  liquidators,  or  may  by  a  like  resolution 
enter  into  any  arrangement  with  respect  to  the  powers  to 
be  exercised  by  the  liquidators,  and  the  manner  in  which 
they  are  to  be  exercised  ;  and  any  act  done  by  the  creditors, 
in  pursuance  of  such  delegated  power,  shall  have  the  same 
effect  as  if  it  had  been  done  by  the  Company. 

136.  Any  arrangement  entered  into  between  a  Company 
about  to  be  wound  up  voluntarily,  or  in  the  course  of  being 
wound  up  voluntarily,  and  its  creditors,  shall  be  binding  on 
the  Company  if  sanctioned  by  an  extraordinary  resolution, 
and  on  the  creditors  if  acceded  to  by  three- fourths  in  number 
and  value  of  the  creditors,  subject  to  such  right  of  appeal  as 
is  hereinafter  mentioned. 
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137.  Any  creditor  or  contributory  of  a  Company  that  has  Powers  of 
in  manner  aforesaid  entered  into  any  arrangement  with  its  creditor  or 
creditors  may,  within  three  weeks  from  the  date  of  the  to'appea!?'^^ 
completion  of  such  arrangement,  appeal  to  the  Court  against 

such  arrangement,  and  the  Court  may  thereupon,  as  it  thinks 
just,  amend,  vary,  or  confirm  the  same. 

1 38.  Where  a  Company  is  being  wound  up  voluntarily  Power  for 
the  liquidators  or  any  contributory  of  the  Company  may  "^"'^J^'^"  **' 
apply  to  the  Court  in  England,  Ireland,  or  Scotland,  or  to  tories  in' 
the  Lord  Ordinary  on  the  bills  in  Scotland  in  time  of  vacation,  voluntary 
to  determine  any  question  arising  in  the  matter  of  such  ^  apply  to 
winding  up,  or  to  exercise,  as  respects  the  enlbrcing  of  calls,  Court. 

or  in  respect  of  any  other  matter,  all  or  any  of  the  powers 
which  the  Court  might  exercise  if  the  Company  were  being 
wound  up  by  the  Court :  and  the  Court  or  Lord  Ordinary,  in 
the  case  aforesaid,  if  satisfied  that  the  determination  of  such 
question,  or  the  required  exercise  of  power,  will  be  just  and 
beneficial,  may  accede,  wholly  or  partially,  to  such  applica- 
tion, on  such  terms  and  subject  to  such  conditions  as  the 
Court  thinks  fit,  or  it  may  make  such  other  order,  interlo- 
cutor, or  decree  on  such  application  as  the  Court  thinks 
just. 

139.  Where  a  Company  is  being  wound  up  voluntarily  Po™  of 
the  liquidators  may,  from  time  to  time,  during  the  continu-  to^caii*gem)- 
ance  of  such  winding  up,  summon  general  meetings  of  the  rai  meeting:. 
Company  for  the  purpose  of  obtaining  the  sanction  of  the 
Company  by  special  resolution  or  extraordinary  resolution 

or  for  any  other  purposes  they  think  fit ;  and  in  the  event 
of  the  winding  up  continuing  for  more  than  one  year,  the 
liquidators  shall  summon  a  general  meeting  of  the  Company 
at  the  end  of  the  first  year,  and  of  each  succeeding  year 
from  the  commencement  of  the  winding  up,  or  as  soon 
thereafter  as  may  be  convenient,  and  shall  lay  before  such 
meeting  an  account  shewing  their  acts  and  dealings,  and 
the  manner  in  which  the  wmding  up  has  been  conducted 
during  the  preceding  year. 

140.  If  any  vacancy  occurs  in  the  office  of  liquidatois  Power  to  fill 
appointed  by  the  Company,  by  death,  resignation,  or  other-  {^Pi^^^Jj"";^ 
wise,  the  Company  in  general  meeting  may,  subject  to  any  tora.*^" 
arrangement  they  may  have  entered  into  with  their  credi- 
tors, fill  up  such  vacancy,  and  a  general  meeting  for  the 
purpose  of  filling  up  such  vacancy  may  be  convened  by  the 
continuing  liquidators,  if  any,  or  by  any  contributory  of  the 
Company,  and  shall  be  deemed  to  have  been  duly  held  if 
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held  in  manner  prescribed  by  the  regulations  of  the  Com- 
pany, or  in  such  other  manner  as  may,  on  application  by 
the  continuing  liquidator,  if  any,  or  by  any  contributory  of 
the  Company,  be  determined  by  the  dourt. 

141.  If  from  any  cause  whateyer  there  is  no  liquidator 
acting  in  the  case  of  a  voluntary  winding  up,  the  Court 
may,  on  the  application  of  a  contributory,  appoint  a  liqui- 
dator or  liquidators;  the  Court  may  also,  on  due  cause 
shewn,  remove  any  liquidator,  and  appoint  another  liquidator 
to  act  in  the  matter  of  a  voluntary  winding  up. 

142.  As  soon  as  the  affairs  of  the  Company  are  fully 
wound  up,  the  liquidators  shall  make  up  an  account 
showing  tne  manner  in  which  such  winding  up  has  been 
conducted,  and  the  property  of  the  Company  disposed  of; 
and  thereupon  they  shall  call  a  general  meetin^r  of  the 
Company  for  the  purpose  of  having  the  account  laid  before 
them  and  hearing  any  explanation  that  may  be  given  by 
the  liquidators :  the  meeting  shall  be  called  by  advertise- 
ment, specifying  the  time,  place,  and  object  of  such  meeting ; 
and  such  advertisement  shall  be  published  one  month  at 
least  previously  to  the  meeting,  as  respects  Companies 
registered  in  England  in  the  London  Ocaette.^  and  as  respects 
Companies  registered  in  Scotland  in  the  Edinburgh  Gazette^ 
and  as  respects  Companies  registered  in  Ireland  in  the 
Dvblin  Gazette, 

143.  The  liquidators  shall  make  a  return  to  the  registrar 
of  such  meeting  havine  been  held,  and  of  the  date  at  which 
the  same  was  held,  and  on  the  expiration  of  three  months 
from  the  date  of  the  registration  of  such  return  the  Company 
shall  be  deemed  to  be  dissolved :  if  the  liquidators  make 
default  in  making  such  return  to  the  registrar  they  shall 
incur  a  penalty  not  exceeding  five  pounds  for  every  day 
during  wnich  such  default  continues. 

144.  All  costs,  charges,  and  expenses  properly  incurred 
in  the  voluntary  winding  up  of  a  Company,  including  the 
remuneration  of  the  liquidators,  shall  be  payable  out  of  the 
assets  of  the  Company  in  priority  to  all  other  claims. 

145.  The  voluntary  winding  up  of  a  Company  shall  not 
be  a  bar  to  the  right  of  any  creditor  of  such  Company  to 
have  the  same  wound  up  by  the  Court,  if  the  Court  is  of 
opinion  that  the  rights  of  such  creditor  will  be  prejudiced 
by  a  voluntary  winding  up. 

146.  Where  a  Company  is  in  course  of  being  wound  up 
voluntarily,  and  proceedings  are  taken  for  the  purpose  of 
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having  the  same  wound  up  by  the  Court,  the  Court  may,  adopt  pro- 
if  it  thinks  fit,  notwithstanding  that  it  makes  an  order  ^^JJiSj^*^ 
directing  the  Company  to  be  wound  up  by  the  Court,  pro-  winding  up 
Tide  in  such  order  or  in  any  other  order  for  the  adoption  of 
all  or  any  of  the  proceedings  taken  in  the  course  of  the 
Yoluntary  winding  up. 

Rule  51.  Every  application  under  the  137th,  13dth,  or 
141 8t  section  of  the  said  Act  shall  be  made  by  petition  or 
motion,  or  if  the  Judge  shall  so  direct,  by  summons  at 
chambers;  and  every  application  under  the  167th  or  168th 
sections  of  the  said  Act  shall  be  made  by  petition. 

It  is  proposed  to  consider  the  steps  in  the  volun- 
tary winding  up  of  a  Company  in  the  same  order 
as  those  on  a  winding  up  by  the  Court. 

Ist.  What  Companies  may  be  wound  up  volun- 
tarily, and  what  Court  has  jurisdiction  therein. 

All  Companies  registered  under  the  Act  of  1862,  SS'SlS^ 
or  the  Joint  Stock  Companies  Acts,  maybe  wound  ^p  vo*iSn? 
up  voluntarily,  and  re-registration  under  the  Act  **'"*• 
of  1862  of  Companies  registered  under  the  Joint 
Stock  Companies  Acts  is  not  necessary.      The 
Court  to  which  application  in  any  matter  arising 
in  the  voluntary  winding  up  has  to  be  made  will 
be  the  same  as  on  a  compulsory  winding  up.    (See 
Parti.) 

By  sect.  199  of  the  Act,  clause  2,  it  is  provided  that 

(2).  No  unregistered  Company  shall  be  wound  up  under 
this  Act  voluntarily  or  subject  to  the  supervision  of  the 
Court. 

2nd.  The  circumstances  under  which  a  Com- 
pany may  be  wound  up  voluntarily. 

These  are  defined  by  sect  129,  and  are : — 
(Ist.)  Whenever  the  period,  if  any,  fixed  for 
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the  duration  of  the  Company  expires,  or  the  event, 
if  any,  occurs  upon  which  the  Company  is  to  be 
dissolved,  and  the  Company  in  general  meeting 
has  passed  a  resolution  requiring  the  Company 
to  be  wound  up  voluntarily. 

(2nd.)   Whenever  the  Company  has  passed  a 
special  resolution  requiring  the  Company  to  be 
woimd  up  vohmtarily. 
iuiS^JS'  (3rd.)  Whenever  the  Company  has  passed  an 

cSn!lJ»My  ^  extraordinary  resolution  to  the  effect  that  it  has 
"ouHd  up  been  proved  to  their  satisfaction  that  the  Company 
Toiunuriiy.  ^g^j^jj^^.  j^y  rcasou  of  its  liabilities  continue  its  busi- 
ness, and  that  it  is  advisable  to  wind  up  the  same. 
Beseintions.  A  spccial  rcsolutiou  is  defined  by  sect.  51  above 
set  out. 

An  extraordinary  resolution  is  defined  by  sect. 
129  to  be  a  resolution  passed  in  such  manner  as 
would,  if  it  had  been  confirmed  by  a  subsequent 
meeting,  have  constituted  a  special  resolution. 

The  meeting  at  which  either  of  the  above  reso- 
lutions is  passed  must  be  a  general  meeting  of  the 
Company.  It  may  however  be  an  ordinary  gene- 
ral meeting  or  an  extraordinary  one,  called  by  the 
directors  at  their  own  option  or  on  the  requisition 
of  the  members  or  such  number  of  tliem  as  may 
be  provided  by  the  articles  of  association.  The 
articles  will  provide  for  the  number  of  days'  notice 
to  be  given,  and  the  notice  must  state  tlie  object 
for  which  the  meeting  is  called  and  the  business 
to  be  transacted  thereat,  and  it  may  therefore  be 


VOLUNTARY  WINDING  UP  OP  A  COMPANY.  193 

well  to  state  here,  that  if  in  addition  to  passing  a 
resolution  to  wind  up  voluntarily  it  is  proposed  at 
the  same  time  to  appoint  a  liquidator,  the  notice 
must  so  state ;  see  post.  ,  (See  Appendix  for  form 
of  notice  of  General  Meeting  for  the  purpose  of 
passing  the  resolution  to  wind  up.) 

3rd.  At  whose  instance  the  Company  may  be 
wound  up  voluntarily. 

This  of  course  can  only  be  at  the  instance  of 
the  directors  and  shareholders  in  the  Company, 
and  it  is  especially  to  be  noticed  that  the  voluntary 
winding  up  is  not  to  bar  the  right  of  any  creditor 
of  such  Company  to  have  the  same  wound  up  by 
the  Court  if  the  Court  is  of  opinion  that  the  rights 
of  such  creditor  will  be  prejudiced  by  a  voluntary 
winding  up.  (Sect.  145.)  The  passing  of  the 
resolution  to  wind  up  voluntarily  bars  the  right 
of  any  shareholder  to  petition  for  winding  up  by 
the  Court. 

4th.  The  efFect  of  the  resolution  to  wind  up. 

On  this  head  we  find,  by  sect.  131,  that  the 
Company  is  to  cease  to  carry  on  business  except 
for  the  purpose  of  beneficially  winding  up  the 
same,  and  no  transfers  of  shares  are  to  be  made 
except  transfers  made  to  or  with  the  sanction  of 
the  liquidators,  and  the  status  of  the  members  of 
the  Company  is  to  be  in  no  way  altered,  but  the 
Company  shall  exist  with  all  its  corporate  powers 
until  it  is  fully  wound  up. 

Under  sect.  138  of  the  Act  application  may  staying  pro 

^^  *'  oeediug*. 

K 
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be  made  to  tlie  Court  by  the  liquidator  or  any 
contributory  to  stay  any  action  which  may  be 
brought  against  the  Company  or  proceeded  with 
after  the  passing  of  the  resolution  to  wind  up,  and 
the  Court  will  exercise  its  powers  in  the  same 
way  and  according  to  the  same  rules  as  under  a 
winding  up  by  the  Court.  (See  Chapter  V.,  also 
Re  Life  Association  of  England^  Limited^  12  W.  R. 
1069,  and  Re  Keynsham  Company^  Limitedj  M.  K., 
11  W.  R.  926.) 

The  directors  continue  in  oflSce  until  the  liqui- 
dator is  appointed. 

By  sect.  164  (see  ante^  Chapter  V.)  fraudu- 
lent preferences  by  the  Company  are  to  be 
void,  and  the  passing  of  the  resolution  for  winding 
up  the  Company  voluntarily  is  to  be  deemed  to 
correspond  to  an  act  of  bankruptcy  in  the  case  of 
an  individual  trader. 

The  provisions  of  sect.  114  as  to  lis  pendens  do 
not  apply  to  a  voluntary  winding  up. 

Where  the  Company  is  limited  by  guarantee, 
and  has  a  capital  divided  into  shares,  any  share 
capital  that  may  not  have  been  called  up  is  to  be 
deemed  assets  of  the  Company  and  to  be  a 
specialty  debt  due  from  each  member  to  the 
Company  to  the  extent  of  any  sum  that  may  be 
unpaid  on  the  shares  held  by  him  and  payable  at 
such  time  as  may  be  appointed  by  the  liquidators. 
(Sect.  134.) 

5th.  The  proceedings  tmder  the  resolution  to 
wind  up. 
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By  sect.  130  of  the  Act  the  voluntary  winding  Commence- 
up  is  to  be  deemed  to  commence  at  the  time  of  proceedinifs. 
the  passing  of  the  resolution  authorizing  such 
winding  up. 

By  sect.  132  the  resolution  is  to  be  advertised 
in  the  London  Gazette  when  the  Company  is 
registered  in  England. 

Liquidators  are  to  be  appointed  by  the  Company  Appointment 
in  general  meeting  for  the  purpose  of  winding  up  tora,"'"^*" 
the  affairs  of  the  Company  and  distributing  the 
assets  thereof.  It  is  to  be  observed  that  they  are 
to  be  appointed  in  general  meeting,  of  which 
notice  must  be  given  as  provided  by  the  articles 
of  association,  and  the  notice  must  state  that  the 
meeting  is  called  for  the  purpose  of  appointing 
the  liquidators.  Should  it  not  do  so  the  appoint- 
ment will  be  invalid.  Where,  at  the  general 
meeting  held  for  the  special  purpose  of  winding 
up  a  Company  voluntarily  not  only  a  resolution 
to  wind  up  was  passed  but  also  a  resolution  ap- 
pointing a  liquidator,  of  which  last  resolution  no 
notice  whatever  had  been  given,  the  appointment 
was  held  to  be  invalid.  {Re  Stearic  Acid  Com- 
pany^ 32  L.  J.,  Ch.  784.  See  also  Anglo  Californian 
Gold  Mining  Company  v.  Lewis^  9  W.  E.  126.) 

It  is  conceived  that  the  rules  adopted  by  the 
Court  as  to  the  persons  to  be  appointed  liquidators 
will  be  followed  under  a  voluntary  winding  up. 
(See  Chap.  X.)  Upon  the  appointment  of  the 
liquidators  the  powers  of  the  directors  are   to 
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cease,  except  in  so  far  as  the  Company  in  general 
meeting  or  the  liquidators  may  sanction  the  con- 
tinuance of  such  powers.     One  liquidator  may 
be  appointed,  but  if  two  or  more  are  appointed 
every  power  by  the  Act  given  may  be  exercised 
by  such  one  or  more  of  them  as  may  be  detei^ 
mined  -at  the   time   of  the   appointment,  or  in 
default  of  such  determination  by  any  number  not 
less  than  two.      If,  therefore,  it  is  intended  to 
appoint  more  than  one  liquidator,  the  notice  con- 
vening the  meeting  for  the  purpose  should  (unless 
the  provision  in  case  of  default  of  determination 
is  to  apply)  state  by  which  of  the  liquidators  the 
powers  are  to  be  exercised. 
Deic^atioB        Thc  Compauy  may,  by  extraordinary  resolution, 
.  reviitoni.      delegate  its  power  oi  appomtmg  liqmdators  and 
filling  up  any  vacancies  to  its  creditors,  or  to  any 
committee  of  its  creditors,  and  also  by  a  like 
resolution  enter  into  any  arrangement  respecting 
the  powers  to  be  exercised  by  the  liquidators  and 
the  manner  in  which  they  are  to  be  exercised,  and 
any  act  done  by  the  creditors  in  pursuance  of 
such  delegated  powers  is  to  have  the  same  effect 
as  if  done  by  the  Company.  (Sect.  135.)    Any 
arrangement  entered  into  by  a  Company  being 
wound  up  voluntarily  and  its  creditors  is  to  be 
binding  on  the   Company  if  sanctioned  by  an 
extraordinary  resolution,  and  on  the  creditors  if 
acceded  to  by  three-fourths  in  number  and  value 
of  the  creditors,  subject  to  such  right  of  appeal  as 
mentioned  in  sect.  137.     {See  post,) 
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If  a  vacancy  occurs  in  the  office  of  liquidators 
appointed  by  the  Company,  the  Company  (subject 
to  any  existing  arrangement  with  its  creditors), 
may,  in  general  meeting  to  be  convened  by  the 
continuing  liquidators  if  any,  or  by  any  contribu- 
tones  of  the  Company,  fill  up  the  vacancy,  and 
such  general  meeting  is  to  be  deemed  to  be  duly 
held,  if  held  in  manner  prescribed  by  the  regu- 
lations of  the  Company,  or  in  such  other  mamier 
as  may,  on  application  by  the  continuing  liqui- 
dator (if  any)  or  by  any  contributory  of  the 
Company,  be  determined  by  the  Court.  (Sect.  140.) 
If  there  is  no  liquidator  the  Court  may,  on  the 
application  of  any  contributory,  appoint  a  liqui- 
dator or  liquidators,  and  also  on  dae  cause 
shewn,  remove  any  liquidator  and  appoint  another 
liquidator  to  act  in  the  matter.  It  will  be  observed 
that  this  last  mentioned  power  is  not  given  to  tlie 
Company  but  to  the  Court  alone.  (Sect.  141.)  On 
a  petition  to  wind  up  in  bankruptcy,  where  a 
voluntary  winding  up  was  proceeding,  Mr.  Com- 
missioner Goulbum  refused  to  stay  the  pro- 
ceedings under  the  voluntary  winding  up,  but 
appointed  an  additional  liquidator.  (Re  Llan- 
frynach  Silver  Lead  Mining  Company^  9  W.  K. 
500.) 

The  liquidators,  when  appointed,  are  to  exercise  pow.  rs  of 
without  the  sanction  of  the  Court  all*  the  powers  "^^  ■''''*'"^ 
given  to  official  liquidators  on  a  winding  up  by 
the  Court.     (See  anie^  Chap.  X.)     They  are  to 
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settle  the  list  of  contributories  and  to  exercise  all 
the  powers  given  to  the  Court  on  settling  the 
same,  and  the  list  as  settled  is  to  be  pritnd  facie 
evidence  of  the  liability  of  the  persons  therein 
named  as  contributories. 

As  soon  as  the  list  is  settled,  the  liquidators 
may  make  calls  upon  the  contributories  for  the  time 
being  settled  on  the  list  to  the  extent  of  their 
liability,f or  the  payment  of  any  sum  they  may  deem 
necessary  to  satisfy  the  debts  and  liabilities  of  the 
Company,  and  the  costs,  charges  and  expences 
of  winding  it  up,  and  for  the  adjustment  of  the 
rights  of  the  contributories  inter  se.  In  making 
such  call,  the  liquidators  may  take  into  considera- 
tion the  probability  that  some  of  the  contributories 
upon  whom  the  same  is  made  may  partly  or 
wholly  fail  to  pay  their  respective  portions.  (See 
Lord  LondeshorougKs  casCy  Chap.  XII.) 

The  liquidators  are  then  to  pay  the  debts  of  the 
Company,  and  to  apply  the  property  of  the  Com- 
pany in  satisfaction  of  its  liabilities,  pari  passu, 
and,  after  so  doing,  to  adjust  the  rights  of  the 
contributories  inter  se,  and,  unless  otherwise  pro- 
vided by  the  regulations  of  the  Company,  to  dis- 
tribute any  surplus  assets  amongst  the  members, 
according  to  their  rights  and  interests  in  the  Com- 
pany. There  does  not  appear  to  be  any  power  for 
liquidators  to  require  debts  to  be  proved  by  affi- 
davit. The  character  of  debts  capable  of  proof 
is  set  out  in  sect.  158,  antey  Chap.  XIII. 
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In  the  exercise  of  the  powers  thus  given  to  the 
liquidators,  they  should  be  guided  by  the  same 
roles  and  act  upon  the  same  principles  as  tliose 
adopted  by  the  Court  on  a  winding  up  by  the 
Court,  as  the  rights  and  liabilities  of  tlie  creditors 
and  contributories  are  the  same  in  both  proceed- 
ings for  winding  up.  The  books  of  account  and 
documents  of  the  Company  are  evidence  as  between 
the  contributories.     (Sect.  154.) 

Under  sect.  138,  the  official  liquidator  or  any  Application 
contributory  of  the  Company  may  apply  to  the 
Court  to  determine  any  question  arising  in  the 
matter  of  such  winding  up,  or  to  exercise,  as 
respects  the  enforcing  of  calls  or  in  respect  of  any 
other  matters,  all  or  any  of  the  powers  which  the 
Court  might  exercise  if  the  Company  were  being 
wound  up  by  the  Court.  The  application  under 
the  above  section  is  to  be  made  by  petition  or 
motion  to  the  Court,  or,  if  the  Judge  shall  so 
direct,  by  summons  at  chambers.  (Eule  51.  See 
Form  of  Summons  in  Appendix.) 

The  liquidators  may  summon  general  meetings  Meetings  ..f 

o     Company. 

of  the  Company  for  the  purpose  of  obtaining 
the  sanction  of  the  Company  by  special  resolu- 
tion or  extraordinary  resolution,  or  for  any 
other  purpose  they  think  fit,  and  call  a  general 
meeting  once  a  year  during  the  winding  up,  and 
lay  before  the  Company  their  accomits,  showing 
what  they  have  done,  and  how  the  winding  up 
has  been  proceeding.  (Sect.  139.)     They  may  also, 
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with  the  sanction  of  an  extraordinary  resolution, 
enter  into  any  general  scheme  for  liquidation 
(sect.  159),  or  compromise  all  calls  and  liabilities 
to  calls,  debts  and  liabilities,  capable  of  resulting 
in  debts  and  other  claims.     (See  sect.  160.) 

It  is  further  to  be  observed,  that  any  Company 
about  to  be  wound  up  voluntarily,  may  enter  into 
any  arrangement  with  its  creditors,  and  such 
arrangement  is  to  be  binding  on  the  Company  if 
sanctioned  by  an  extraordinary  resolution,  and  on 
the  creditors  if  acceded  to  by  three-fourths  in 
number  and  value  of  the  creditors  (sect.  136),  but 
any  creditor  or  contributory  of  the  Company  may, 
within  three  weeks  from  the  conlpletion  of  such 
arrangement,  appeal  to  the  Court  against  the 
same,  and  the  Court  may,  as  it  thinks  just,  amend, 
vary,  or  confirm  the  same     (Sect.  137.) 

The  remuneration  of  the  liquidators  is  to  be 
fixed  in  general  meetings  of  the  Company  (sect. 
133,  clause  3),  and  that  remuneration,  and  all  costs, 
charges  and  expences,  properly  incurred  in  the 
voluntary  winding  up  of  a  Company,  are  to  be 
payable  out  of  the  assets  of  the  Company  in 
priority  to  aU  other  claims.     (Sect.  144.) 

It  may  very  often  happen  that  on  the  winding 
up  of  one  Company,  its  business,  or  a  part  thereof, 
will  be  taken  by  another  Company,  and  express 
powers  are  given  by  sect.  161  to  enable  the  liqui- 
dators to  transfer  or  sell  the  business  of  the  Com- 
pany being  wound  up  in  consideration  of  shares, 
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policies,  or  other  like  interests  in  the  new  Com- 
pany to  be  distributed  amongst  tlie  members  of 
tlie  old.  Sect.  161  and  sect.  162,  which  provide 
for  the  case  of  a  dissentient  member,  are  as 
follows : — 

161.  Where  any  Company  is  proposed  to  be  or  is  in  the  Power  for 
course  of  beins  wound  up  altogether  voluntarily,  and  the  J^ftcceilT* 
whole  or  a  portion  of  its  business  or  property  is  proposed  shares,  Jtc, 
to  be  transferred  or  sold  to  another  Company,  the  liqui-  J*  *  ^^nsiu 
dators  of  the  first-mentioned  Company  may  with  the  sane-  gafe  of  pro-'^ 
tion  of  a  special  resolution  of  the  Company  by  whom  they  perty  of 
were  appointed,  conferring  either  a  general  authority  on  Company. 
the  liquidators,  or  an  authority  in  respect  of  any  particular 
arrangement,  receive  in  compensation  or  part  compensation 
for  such    transfer  or  sale   shares,   policies,  or  other  like 
interests  in  such  other  Company,  for  the  purpose  of  distri- 
bution amongst  the  members  of  the  Company  being  wound 
up,  or  may  enter  into  any  other  arrangement  whereby  the 
members  of  the  Company  being  wound  up  may,  in  lieu  of 
receiving  cash,  shares,  policies,  or  other  like  interests,  or  in 
addition  thereto,  participate  in  the  profits  of  or  receive  any 
other  benefit  from  the  purchasing  Company ;  and  any  sale 
made  or  arrangement  entered  into  by  the  liquidators  in 
pursuance  of  this  section  shall  be  binding  on  the  members 
of  the  Company  being  wound  up;  subject  to  this  proviso, 
that  if  any  member  of  the  Company  being  wound  up  who 
has  not  voted  in  favour  of  the  special  resolution  passed  by 
the  Company  of  which  he  is  a  member  at  either  of  the 
meetings  held  for  passing  the  same  expresses  his  dissent 
from  any  such  special  resolution  in  writing  addressed  to 
the  liquidators  or  one  of  them,  and  left  at  the  registered 
office  of  the  Company  not  later  than  seven  days  after  the 
date  of  the  meeting  at  which  such  special  resolution  was 
passed,  such  dissentient  member  may  require  the  liquidators 
to  do  one  of  the  following  things  as  the  liquidators  may 
prefer  ;  that  is  to  say,  either  to  abstain  from  carrying  sucn 
regulation  into  efiect,  or  to  purchase  the  interest  held  by 
such  dissentient  member  at  a  price  to  be  determined  in 
manner  hereinafter  mentioned,  such  purchase  money  to  be 
paid  before  the  Company  is  dissolved,  and  to  be  raised  by 
the  liquidators  in  such  manner  as  may  be  determined  by 
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special  resolution :  No  special  resolution  shall  be  deemed 
invalid  for  the  purposes  of  this  section  by  reason  that  it  is 
passed  antecedently  to  or  concurrently  with  any  resolution 
for  winding  up  the  Company,  or  for  appointing  liquidators ; 
but  if  an  order  be  made  within  a  year  for  winding  up  the 
Company  by  or  subject  to  the  supervision  of  the  Court, 
such  resolution  shall  not  be  of  any  validity  unless  it  is 
sanctioned  by  the  Court. 
Mode  ofde-        162.  The  price  to  be  paid  for  the  purchase  of  the  interest 
tcrmfning      q{  ^ny  dissentient  member  may  be  determined  by  agree- 
^'  ^'  inent,  but  if  the  parties  dispute  about  the  same,  such  dis- 

pute shall  be  settled  by  arbitration,  and  for  the  purposes 
of  such  arbitration  the  provisions  of  "The  Companies 
Clauses  Consolidation  Act,  1845,"  with  respect  to  the 
settlement  of  disputes  by  arbitration,  shall  be  incorporated 
with  this  Act ;  and  in  the  construction  of  such  provisions 
this  Act  shall  be  deemed  to  be  the  special  Act,  and  "  the 
Company"  shall  mean  the  Company  that  is  being  wound 
up,  and  any  appointment  by  tne  said  incorporated  pro- 
visions directed  to  be  made  under  the  hand  of  the  secretary, 
or  any  two  of  the  directors,  may  be  made  under  the  hand 
of  the  liquidator,  if  only  one,  or  any  two  or  more  of  the 
liquidators  if  more  than  one. 

It  Will  be  observed  that  liquidators  can  only 
act  with  the  sanction  of  a  special  resolution  of 
the  Company  (see  sect.  51)  conferring  either  a 
general  or  particular  authority,  but  having  that 
authority  any  arrangement  into  which  they  enter 
is  binding  on  tlie  members  of  the  Company  wound 
up,  subject,  however,  to  the  proviso  that  any  dis- 
sentient member  may,  upon  expressing  his  dissent 
in  writing,  addressed  to  the  liquidators  and  left 
at  the  registered  office  of  the  Company,  not  later 
than  seven  days  after  the  special  resolution  is 
passed,  require  the  liquidators  either  to  abstain 
from  carrying  the  resolution  into  effect  or  to  buy 
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his  interest  at  a  price  to  be  determined  by  agree- 
ment or  by  arbitration  under  the  Companies 
Clauses  Consolidation  Act,  1845. 

The  special  resolution  above  mentioned  may 
be  passed  antecedently  to  or  concurrently  with  a 
resolution  to  wind  up,  or  for  appointing  the 
liquidator,  but  if  an  order  to  wind  up  by  the 
Court  or  subject  to  the  supervision  of  tlie  Court 
is  made  within  a  year,  the  resolution  must  be 
sanctioned  by  the  Court. 

The  Companies  Clauses  Consolidation  Act, 
1845,  so  far  as  it  relates  to  arbitration,  will  be 
f  oimd  set  out  at  the  end  of  this  Work. 

The  Company  to  which  the  business  or  pro- 
perty is  transferred  must  have  authority  under 
their  articles  to  accept  the  transfer  or  sale,  and 
where  necessary  under  such  articles,  special  reso- 
lutions enabling  the  directors  to  accept  such 
transfer  must  be  passed.  Where  an  amalgama- 
tion had  taken  place  under  a  mistake  of  law  by 
reason  of  there  being  no  power  to  amalgamate, 
a  claim  under  the  contract  relating  thereto  has 
been  disallowed.  (Re  Sea  Fire  Assurance  Com- 
pany, Ex  parte  Port  of  Lojidon  Shipowners^  S^c. 
Society,  6  House  of  Lords  Cases,  401,  and  Re 
Saxon  Life  Assurance  Society,  Ex  parte  Era  Assur- 
ance Society,  32  L.  J.,  Ch.  206.) 

For  the  provision  as  to  prosecuting  any  officer  D«iin<iiutit 
of  the   Company  who  has  been  guilty  of    any** 
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offence  in  relation  to  the  Company  for  which  he 
is  criminally  responsible,  and  assessing  damages 
against  him,  see  post 
Dissolution        When  the  Company  is  fully  wound  up  the 

of  Corapaoy.  r       «/  %i  r 

books  and  papers  thereof  are  to  be  disposed  of  as 
the  Company  in  general  meeting  by  an  extra- 
ordinary resolution  may  direct.  (Sect.  155,  ante^ 
Part  I.,  Chap.  XXII.)  The  liquidator  is  to  make 
up  his  account,  and  thereupon  call  a  general 
meeting  of  the  Company  by  advertisement  as 
directed  and  for  the  purposes  mentioned  in 
sect.  142.  He  is  to  make  a  return  of  such  meet- 
ing and  of  the  date  at  which  it  was  held  to  the 
Registrar  of  Joint  Stock  Companies.  At  the 
expiration  of  three  months  fi'om  the  date  of  such 
return  the  Company  is  to  be  deemed  to  be  dis- 
solved. There  is  a  penalty  of  bl,  per  diem  for 
not  making  the  return. 
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CHAPTER  II. 

WINDING  UP   SUBJECT  TO   THE   SUPERVISION    OF    TIIB 

OOUBT. 

The  following  are  the  sections  of  the  Act  re- 
lating to  this  proceeding. 

Sect.  147.  When  a  resolution  has  been  passed  by  a  Com-  Power  of 
pany  to  wind  up  voluntarily,  the  Court  may  make  an  order  Court,  on 
directing  that  the  voluntarjr  winding  up  should  continue,  JJ  direct*^"* 
but  subject  to  such  supervision  of  the  Court,  and  with  such  winding  up, 
liberty  for  creditors,  contributories,  or  others,  to  apply  to  ""i^ect  to 
the  Court,  and  generally  upon  such  terms  and  subject  to  ""P***^  '  **"* 
such  conditions  as  the  Court  thinks  just. 

148.  A  petition,  praying  wholly  or  in  part  that  a  volun-  petition  for 
tary  winding  up  should  continue,  but  subject  to  the  winding  up, 
supervision  of  the  Court,  and  which  winding  up  is  herein-  tapci^is^n. 
after  referred  to  as  a  winding  up  subject  to  the  supervision 

of  the  Court,  shall,  for  the  purpose  of  giving  jurisdiction  to 
the  Court  over  suits  and  actions,  be  deemed  to  be  a  peti- 
tion for  winding  up  the  Company  by  the  Court. 

149.  The  Court  may,  in  determining  whether  a  Company  q^^j^  jaay 
is  to  be  wound  up  altogether  by  the  Court  or  subject  to  the  have  regard 
supervision  of  the  Court,  in  the  appointment  of  liquidator  ^|to,^'  **' 
or  liquidators,  and  in  all  other  matters  relating  to  the  wind- 
ing up  subject  to  supervision,  have  regard  to  the  wishes  of 

the  creditors  or  contributories  as  proved  to  it  by  any  suffi- 
cient evidence,  and  may  direct  meetings  of  the  creditors  or 
contributories  to  be  summoned,  held,  and  regulated  in  such 
manner  as  the  Court  directs  for  the  purpose  of  ascertaining 
their  wishes,  and  may  appoint  a  person  to  act  as  chairman 
of  any  such  meeting,  and  to  report  the  result  of  such  meet- 
ing to  the  Court :  In  the  case  of  creditors,  regard  shall  be 
had  to  the  value  of  the  debts  due  to  each  creditor,  and  in 
the  case  of  contributories  to  the  number  of  votes  conferred 
on  each  contributory  by  the  regulations  of  the  Company. 
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150.  Where  any  order  is  made  by  the  Court  for  a 
winding-up  subject  to  the  supervision  of  the  Court,  the 
Court  may,  in  such  order  or  in  any  subsequent  order, 
appoint  any  additional  liquidator  or  liquidators ;  and  any 
liquidators  so  appointed  by  the  Court  shall  have  the  same 
powers,  be  subject  to  the  same  obligations,  and  in  all 
respects  stand  in  the  same  position  as  if  they  had  been 
appointed  by  the  Company :  The  Court  may  from  time  to 
time  remove  any  liquidators  so  appointed  by  the  Court,  and 
fill  up  any  vacancy  occasioned  by  such  removal,  or  by  death 
or  resignation. 

151.  Where  an  order  is  made  for  a  winding  up  subject  to 
the  supervision  of  the  Court,  the  liquidators  appointed  to 
conduct  such  winding  up  may,  subject  to  any  restrictions 
imposed  by  the  Court,  exercise  all  their  powers,  without 
the  sanction  or  intervention  of  the  Court,  in  the  same 
manner  as  if  the  Company  were  being  wound  up  altogether 
voluntarily  ;  but,  save  as  aforesaid,  any  order  made  by  the 
Court  for  a  winding  up,  subject  to  the  supervision  of  the 
Court  shall  for  all  purposes,  including  the  staying  of  actions, 
suits,  and  other  proceedings,  be  deemed  to  be  an  order  of 
the  Court  for  winding  up  the  Company  by  the  Court,  and 
shall  confer  full  authority  on  the  Court  to  make  calls,  or  to 
enforce  calls  made  by  the  liquidators,  and  to  exercise  all 
other  powers  which  it  might  have  exercised  if  an  order  had 
been  made  for  winding  up  the  Company  altogether  by  the 
Court,  and  in  the  construction  of  the  provisions  whereby 
the  Court  is  empowered  to  direct  any  act  or  thing  to  be 
done  loor  in  favour  of  the  official  liquidators,  the  expres- 
sion official  liquidators  shall  be  deemed  to  mean  the  liqui- 
dators conducting  the  winding  up,  subject  to  the  supervision 
of  the  Court. 

152.  Where  an  order  has  been  made  for  the  winding  up 
of  a  Company  subject  to  the  supervision  of  the  Court,  and 
such  order  is  afterwards  superseded  by  an  order  directing 
the  Company  to  be  wound  up  compulsorily,  the  Court  may 
in  such  last  mentioned  order,  or  in  any  subsequent  order, 
appoint  the  voluntary  liquidators  or  any  of  them,  either 
provisionally  or  permanently,  and  either  with  or  without 
the  addition  of  any  other  persons,  to  be  official  liquidators. 

It  will  be  seen  on  perusing  the  above  sections 
tliat  this  mode  of  winding  up  a  Company  consists 
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first  of  a  voluntary  winding  up,  and  next  of  tlie 
supervision  of  the  Court  over  such  voluntary 
winding  up.  By  this  means  the  Company  has  a 
greater  influence  over  the  disposal  of  its  property 
and  the  liquidation  of  its  affairs  than  on  a  simple 
winding  up  by  the  Court,  as  the  liquidators  act 
under  powers  (general  or  express)  delegated  to 
them  by  the  Company  in  general  meeting,  whilst 
the  aid  of  the  Court  can  at  any  time  be  obtained 
for  the  purpose  of  enforcing  calls  upon  the  con- 
tributories,  and  determining  any  question  that 
may  arise  in  the  winding  up.  Various  powers 
are  also  given  to  the  Court  on  a  winding  up  sub- 
ject to  its  supervision,  which  are  not  given  to  it 
on  a  simple  voluntary  winding  up. 

In  the  first  instance  the  winding  up  is  to  be 
a  voluntary  one.  For  the  various  steps  on  that 
proceeding  reference  will  be  made  to  the  last 
Chapter.  If  in  the  course  thereof  it  appears 
necessary  to  place  the  proceedings  under  the 
supervision  of  the  Court,  a  petition  for  that  pur-  Petition, 
pose  must  be  presented  in  the  same  way  as  a 
petition  to  wind  up  by  the  Court.  (See  Chap.  IV.) 
The  Court  may  make  an  order  on  such  petition, 
but  in  doing  so  will  give  liberty  for  creditors, 
contributories,  or  others,  to  apply  to  the  Court,  and 
will  impose  such  terms  and  restrictions  as  it  shall 
think  just ;  sect.  147.  (See  Form  of  Order, 
Appendix.) 

Tlie   Court   may   also   appoint    an  additional 
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liquidator  or  liquidators,  or  remove  them  and 
Liquidator.  fiU  up  BJij  vacaucy  (scct.  150).  The  liquidators 
appointed  may,  subject  to  any  restriction  and 
without  any  express  sanction  of  the  Court,  exer- 
cise all  the  powers  conferred  in  the  voluntary 
winding  up,  but  with  this  exception,  any  order 
made  by  the  Court  mider  this  part  of  the  Act  is 
for  all  purposes,  including  the  stay  of  actions  and 
suits,  to  be  deemed  to  be  an  order  for  winding 
up  by  the  Court. 

The  Court  on  these  proceedings  may  have 
regard  to  the  wishes  of  the  creditors  and  contri- 
butories  as  ascertained  at  meetings  convened 
pursuant  to  sect.  149.  (See  the  rules  relating  to 
this  section,  and  to  sect.  91,  p.  38.) 

Tlie  sections  of  the  Act  relating  to  dispositions 
after  the  commencement  of  the  winding  up  (sect. 
153) ;  inspection  of  books  (sect.  156) ;  a  general 
scheme  of  liquidation  (sect.  159) ;  power  to  compro- 
mise (sect.  160);  as  to  certain  attachments,  seques- 
trations and  executions  being  void  (sect.  163) ; 
fraudulent  preference  (sect.  164),  and  prosecution 
of  delinquent  officers  (sect.  167),  apply  equally  to 
winding  up  under  the  supervision  of  the  Court 
as  to  winding  up  by  the  Court ;  and  reference  will 
therefore  be  made  to  Parts  I.  and  III.  for  the  par- 
ticulars of  these  sections  and  the  practice  thereon. 
Practice.  The  supcrvision  of  the  Court  is  exercised  by 

means  of  an  application  by  any  creditor  or  con- 
tributory, or  by  the  liquidator,  eitlier  on  petition 
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or  motion,  or  for  general  purposes  on  appKcation 
in  chambers  upon  a  special  summons.  This  sum- 
mons is  issued  and  served  in  the  same  manner  as 
in  a  Chancery  suit,  and  the  order  made  thereon  is 
drawn  up  in  chambers,  or  by  the  registrar,  if  the 
Judge  so  directs.  In  this  way  applications  may 
be  made  by  the  official  liquidator  to  settle 
any  particular  contributory  on  the  list,  or  by 
any  contributory  to  strike  his  name  off  or  to  put 
some  other  contributory  on  in  his  place.  Applica- 
tions may  also  be  made  by  the  official  liquidator 
for  an  order  for  any  contributory  to  pay  the  call 
made  on  him,  but  inasmuch  as  this  application  is 
not  made  till  after  the  time  fixed  by  the  liquida- 
tor out  of  Court  for  payment  of  the  call,  the 
summons  will  be  for  the  contributory  to  pay  such 
call  within  four  days  after  service  on  him  of  the 
order  on  such  application.  This  order,  when  duly 
served  with  the  usual  indorsement,  may  be  en- 
forced as  any  other  order  of  the  Court.  (See 
Chap.  XVIII.) 

The  rules  of  evidence  will  be  the  same  as  on  a 
winding  up  by  the  Court. 

On  the  final  winding  up  of  the  Company,  the 
Court  is  to  direct  how  the  books  and  papers  are  to 
be  disposed  of.    (Sect.  155,  ante^  Chap.  XXII.) 
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CHAPTER  IIL 


Jarlsdlction 
of  Vice 
Warden  of 
Stannaries. 


THE  JURISDICTION   OF   THE   STANNABTES. 

It  is  not  within  the  scope  of  this  Work  to  con- 
sider the  cases  within  the  jurisdiction  of  the 
Stannaries  or  the  practice  on  winding  up  Com- 
panies therein. 

It  may  be  useful,  however,  to  draw  the  attention 
of  the  reader  to  the  provision  that  the  Court  of 
the  Vice  Warden  of  the  Stannaries  alone  has 
jurisdiction  to  wind  up  Companies  engaged  in 
working  mines  within  and  subject  to  the  juris- 
diction of  the  Stannaries,  and  that  although  the 
Company  may  be  registered  under  tlie  Act  of 
1862. 

The  sections  in  the  Act  of  1862  specially 
relating  to  the  jurisdiction  of  the  Stannaries,  and 
certain  powers  conferred  thereon,  are  sections 
68, 108  and  116. 

68.  In  the  case  of  Companies  under  this  Act,  and  engaged 
in  working  mines  within  and  subject  to  the  jurisdiction 
of  the  Stannaries,  the  Court  of  the  Vice  Warden  of  the 
Stannaries  shall  have  and  exercise  the  like  jurisdiction  and 
powers,  as  well  on  the  common  law  as  on  the  equity  side 
thereof,  which  it  now  possesses  by  custom,  usage,  or  statute 
in  the  case  of  unincorporated  Companies,  but  only  so  far  as 
such  jurisdiction  or  powers  are  consistent  with  the  provisions 
of  this  Act  and  with  the  constitution  of  Companies  as 
prescribed  or  required  by  this  Act ;  and  for  the  purpose  of 
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giving  fuller  effect  to  such  jurisdiction  in  all  actions,  suits, 
or  legal  proceedings  instituted  in  the  said  Court,  in  causes 
or  matters  whereof  the  Court  has  cognizance,  all  process 
issuing  out  of  the  same,  and  all  orders,  rules,  demands, 
notices,  warrants,  and  summonses  required  or  authorized  by 
the  practice  of  the  Court  to  be  served  on  any  Company, 
whether  registered  or  not  registered,  or  any  member  or 
contributory  thereof,  or  any  officer,  agent,  director,  manager, 
or  servant  thereof,  may  be  served  in  any  part  of  England 
without  any  special  order  of  the  Vice  Warden  for  that 
purpose,  or  by^  such  special  order  may  be  served  in  anv 
part  of  the  United  Kingdom  of  Great  Britain  and  Irelana, 
or  in  the  adjacent  islands,  parcel  of  the  dominions  of  the 
crown,  on  such  terms  and  conditions  as  the  Court  shall 
think  fit ;  and  all  decrees,  orders,  and  judgments  of  the  said 
Court  made  or  pronounced  in  such  causes  or  matters  may 
be  enforced  in  the  same  manner  in  which  decrees,  orders, 
and  judgments  of  the  Court  may  now  by  law  be  enforced, 
whether  within  or  beyond  the  local  limits  of  the  Stannaries ; 
and  the  seal  of  the  said  Court,  and  the  signature  of  the 
registrar  thereof,  shall  be  judicially  noticed  by  all  other 
Courts  and  Judges  in  England,  and  shall  require  no  other 
proof  than  the  production  thereof:  The  registrar  of  the 
said  Court,  or  the  assistant  registrar,  in  making  sales  under 
any  decree  or  order  of  the  Court  shall  be  entitled  to  the 
same  privilege  of  selling  by  auction  or  competition  without  a 
licence,  and  without  being  liable  to  duty,  as  a  Judge  of  the 
Court  of  Chancery  is  entitled  to  in  pursuance  of  the  Acts 
in  that  behalf. 

108.  If  in  the  course  of  proving  the  debts  and  claims  of  proceedings 
creditors  in  the  Court  of  the  Vice  Warden  of  the  Stannaries  ^  ^^  ^omt 
any  debt  or  claim  is  disputed  by  the  official  liquidator  or  by  wan?en  of 
any  creditor  or  contributory,  or  appears  to  the  Court  to  be  the  Stan. 
open  to  question,  the  Court  shall  have  power,  subject  to  p*^f*of* 
appeal  as  hereinafter  provided,  to  adjudicate  upon  it,  and  debts. 
for  that  purpose  the  said  Court  shall  have  and  exercise  all 
needful  powers  of  inquiry  touching  the  same  by  affidavit  or 
by  oral  examination  of  witnesses  or  of  parties,  whether 
voluntarily  offering  themselves  for  examination  or  sum- 
moned to  attend  by  compulsory  process  of  the  Court,  or  to 
produce  documents  before  the  Court ;  and  the  Court  shall 
also  have  power,  incidentally,  to  decide  on  the  validity  and 
extent    of  any   lien   or  charge  claimed   by  any  creditor 
on  any   property  of  the  Company  in    respect    of   such 
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debt,  and  to  make  declarations  of  right,  binding  on  all 

persons  interested ;  and  for  the  more  satisfactory  determi- 

*nation  of  any  question  of  fact,  or  mixed  question  of  law  and 

fact  arising  on  such  inquiry,  the  Vice  Warden  shall  have 

power,  if  he  thinks  fit,  to  direct  and  settle  any  action  or 

issue  to  be  tried  either  on  the  common  law  side  of  his  Court, 

or  by  a  common  or  special  jury,  before  the  justices  of  assize 

in  and  for  the  counties  of  Cornwall  or  Devon,  or  at  any 

sittings  of  one  of  the  superior  Courts  in  London  or  Middlesex, 

which  action  or  issue  shall  accordingly  be  tried   in  due 

course   of  law,  and  without  other  or  further  consent   of 

parties,  and  the  finding  of  the  jury  in  such  action  or  issue 

shall  be  conclusive  of  the  facts  found,  unless  the  Judge  who 

tried  it  makes  known  to  the  Vice  Warden  that  he  was  not 

satisfied  with  the  finding,  or  unless  it  appears  to  the  Vice 

Warden  that,  in  consequence  of  miscarriage,  accident,  or 

the  subsequent  discovery  of  fresh  material  evidence,  such 

finding  ought  not  to  be  conclusive. 

Special  pro-        H^*  ^^  after  an  order  for  winding  up  in  the  Court  of  the 

visions  as  to  Vice  Warden  of  the  Stannaries,  it  appears  that  any  person 

ViceWarden  c^**™*  property  in,  or  any  lien,  legal  or  equitable,  upon  any 

of  the  Stan-  of  the  maciiinery,  materials,  ores,  or  effects  on  the  mine,  or 

naries.  q^  premises  occupied  by  the  Company  in  connexion  with 

the  mine,  or  to  which  the  Company  was  at  the  time  of  the 

order  prima  facie  entitled,  it  shall  be  lawful  for  the  Vice 

Warden  or  the  Registrar  to  adjudicate  upon  such  claim  on 

interpleader  in  the  manner  provided  by  section  eleven  of 

the  Act  passed  in  the  eighteenth  year  of  the  reign  of  Her 

present  Majesty,  chapter  thirty-two ;  and  any  action  or  issue 

directed  upon  such  interpleader  may,  if  the  Vice  Warden 

think  fit,  be  tried  in  his  Court  or  at  the  assizes  or  the  sittin<^s 

in  London  or  Middlesex,  before  a  Judge  of  one   of  the 

superior  Courts,   in   the  manner  and   on   the   terms   and 

conditions  hereinbefore    provided  in  the  case  of  disputed 

debts  and  claims  of  creditors. 

It  will  also  be  found  that  several  of  the  other 
sections  in  the  Act  apply  to  the  winding  up  in  the 
Stannaries  Court,  under  the  general  expression  of 
"  the  Court." 
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PART  in. 


CIIAPTEE  I. 

BIBEXrrORS   AND   OFFICEKB   OF  COMPANY,  PROCEEDINGS 

AGAINST,   ETC. 

The  following  sections  relate  to  the  prosecution 
of  delinquent  directors  or  other  ofBcers  of  the 
Company,  whether  the  winding  up  is  voluntary 
or  by  the  Court,  or  under  the  supervision  of  the 
Court. 

165.  Where   in  the  course  of  the  winding  up  of  any  Power  of 
Company  under  this  Act,  it  appears  that  any  past  or  present  ^^^^  5? 

,.      \     -^  iE   •  1  xT-        V      '1   /  ^  a*         assess  da- 

director,  manager,  official  or  other  liquidator,  or  any  officer  mages 
of  such  Company,  has  misapplied  or  retained  in  his  own  against  de- 
hands  or  become  liable  or  accountable  for  any  monies  of  the  direcSre  and 
Company,  or  been  guilty  of  any  misfeasance  or  breach  of  officers, 
trust  in  relation  to  the  Company,  the  Court  may,  on  the 
application  of  any  liquidator  or  of  any  creditor  or  contribu- 
tory of  the  Company,  notwithstanding  that  the  offence  is 
one  for  which  the  oflendcr  is  criminally  responsible,  examine 
into  the  conduct  of  such  director,  manager,  or  other  officer, 
and   compel   him  to  repay  any  monies  so  misapplied  or 
retained,  or  for  which  he  has  become  liable  or  accountable, 
together  with  interest  after  such  rate  as  the  Court  thinks 
just,  or  to  contribute  such  sums  of  money  to  the  assets  of 
the  Company  by  way  of  compensation  in  respect  of  such 
misapplication,  retainer,  misfeasance,  or  breach  of  trust,  as 
the  Court  thinks  just. 

166.  If  any  director,  officer,  or  contributory  of  any  Com-  Penalty  on 
pany  wound  up  under  this  Act  destroys,  mutilates,  alters,  fejsificntion 

/•  1  •/:  u      I  'x*  'x*  i_      of  books. 

or  falsifies  any  books,  papers,  writings,  or  securities,  or  makes 
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or  is  privy  to  the  making  of  any  false  or  fraudulent  entry  in 
any  register,  book  of  account,  or  other  document  belong- 
ing to  the  Company,  with  intent  to  defraud  or  deceive  any 
person,  every  person  so  offending  shall  be  deemed  to  be 
guilty  of  a  misdemeanor,  and  upon  being  convicted  shall 
be  liable  to  imprisonment  for  any  term  not  exceeding  two 
years  with  or  without  hard  labour. 
Prosecution        167.  Where  any  order  is  made  for  winding  up  a  Companjr 
of  delinquent  fey  the  Court  or  subject  to  the  supervision  of  the  Court,  if 
ttie^casTof    '*  appear  in  the  course  of  such  winding  up  that  any  past  or 
winding  up    present  director,  manager,  officer,  or  member  of  such  Com- 
by  Court.      pany  has   been  guilty  of  any  offence   in   relation  to   the 
Company  for  which  he  is  criminally  responsible,  the  Court 
may,  on  the  application  of  any  person  interested  in  such 
winding  up,  or  of  its  own  motion,  direct  the  official  liqui- 
dators, or  the  liquidators,  (as  the  case  may  be,)  to  institute 
and  conduct  a  prosecution  or  prosecutions  for  such  offence, 
and  may  order  the  costs  and  expenses  to  be  paid  out  of  the 
assets  of  the  Company. 
Prosecution        168.  Where  a  Company  is  bein^  wound  up  altogether 
of  delinquent  voluntarily,  if  it  appear  to  the  liquidators  conducting  such 
Ac^^^in'case    winding  up  that  any  past  or  present  director,  manager, 
ot  voluntary  officer,  or  member  of  such  Company  has  been  guilty  of  any 
wijidingup.    offence  in  relation  to  the  Company  for  which  he  is  criminally 
responsible,  it  shall  be  lawful  for  the  liquidators,  with  the 
previous  sanction  of  the  Court,  to  prosecute  such  offender, 
and  all  expences  properly  incurred  by  them  in  such  prose- 
cution shall  be  payable  out  of  the  assets  of  the  Company  in 
priority  to  all  other  liabilities. 

Rule  51.  Every  application  under  the  1 37th,  138th  or  Hist 
section  of  the  said  Act  shall  be  made  by  petition  or  motion, 
or  if  the  Judge  shall  so  direct  by  summons  at  chambers,  and 
every  application  under  the  167th  or  168th  section  of  the 
Act  shall  be  made  by  petition. 

The  application  under  sect.  165,  in  the  case 
of  a  Company  winding  up  voluntarily,  would  be 
the  same  as  under  sect.  138  (see  ante,  p.  189).  In 
a  winding  up  by  the  Court,  or  under  the  super- 
vision of  tiie  Court,  the  application  may  be  made 
in  Chambers. 
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APPENDIX. 

FORMS. 

No.  1. 

Petition  to  Wind  Up  a  Registered  Company, 

In  Chancery. 

Lord  Chancellor. 
Vice  Chancellor. 

In  the  Matter  of  tlie  Company's  Act,  1862, 
and 
The  Company  (Limited). 

To  the  Eight  Honorable  the  Lord  High  Chancellor 
of  Great  Britain. 

The  Humble  Petition  of  of 

Sheweth, 

The  above  named  Company  was  duly  registered  and 
incorporated  under  the  Company's  Act,  1862,  without 
articles  of  association,  on  the  day  of  186     , 

by  the  style  or  title  of  "  The  Company  (Limited)," 

and  subsequently  on  the  day  of  186     ,  articles 

of  association  of  the  said  Company  were  registered  [as  the 
case  may  he\ 

The  objects  of  the  Company  were  by  the  memorandum 
of  association  stated  to  be  [copy  from  memorandum.^ 

The   capital  of  the  Company  was  £  ,  divided 

into  shares  of  £  each. 

The  prospectus  of  the  Company,  which  was  issued  by 
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the  directors,  stated  that  of  the  shares  would 

be  the  first  issue,  and  that  £  was  to  be  paid  on 

allotment. 

Numerous  applications  were  made  for  shares,  and  about 
of  the  shares  were  allotted  to  applicants  for 

the  same,  and  the  names  of  the  allottees  were  duly  entered 
in  the  registry  of  shareholders  of  the  Company. 

The  deposit  of  £1  per  share  was  paid  on  of  the 

shares  so  allotted,  which  is  the  only  money  the  Company 
has  received  from  the  allottees  of  such  shares. 

The  Company  was  extensively  advertised  in  the  pubUc 
papers,  and  a  secretary  and  clerks  were  employed,  and 
the  whole  of  the  said  sima  of  £  with  the  exception 

of  £  now  at  the  bankers  has  been  expended  in 

paying  for  the  said  advertisements  and  the  salaries  of  the 
secretary  and  clerics. 

None  jof  the  objects  for  which  the  said  Company  was 
formed  have  been  prosecuted,  nor  has  the  Company  in 
fact  transacted .  any  business  with  that  view,  but  has  in 
fact  suspended  its  business  for  the  space  of  one  whole 
year  from  the  time  of  the  incorporation,  nor  is  there  any 
prospect  or  probability  of  the  Company  being  carried  out. 

The  allottees  who  agreed  to  take  shares  in  the  Company 
representing  nearly  shares  in  the  Company,  and 

who  authorised  the  insertion  of  their  names  in  me  register 
of  shareholders,  and  to  whom  shares  were  allotted,  and 
whose  names  were  duly  entered  upon  the  register  of 
shareholders,  and  who  did  not  pay  the  deposit  of  £ 
per  share,  refuse  to  do  so,  although  repeatedly  applied  to 
for  that  purpose  by  the  directors,  and  the  only  mode, 
except  under  the  provisions  of  the  Companies  Act,  1862, 
for  recovering  the  money  due  from  such  defaulting  share- 
holder, would  be  by  action  at  law  against  each  individual, 
which  proceedings  would  be  attended  by  great  delay 
and  expence,  and  the  only  effectual  mode  of  obtaining 
contributions  from  such  deiaulting  shareholders  is  under 
the  pro\dsions  of  the  Companies  Act,  1862. 
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Your  petitioner  is  the  registered  proprietor  of 
shares  in  the  Company,  upon  which  he  has  paid  to  the 
Company  the  deposit  of  £  per  share. 

Your  petitioner  is  desirous  that  the  affairs  of  the  Com- 
pany should  be  wound  up  under  the  provisions  of  the 
Companies  Act,  1862.  The  registered  office  of  tlie  Com- 
pany is  situate  at,  &c. 

Your  petitioner  therefore  humbly  prays  your  Lord- 
ship, that  the  said  Company  may  be  wound  uj) 
by  this  Court  under  the  provisions  of  the  C5ompanie8 
Act,  1862,  and  that  all  necessary  and  proper  provi- 
sions may  be  given  for  that  purpose,  or  that  your 
Lordship  will  be  pleased  to  make  such  further  or  other 
order  as  the  nature  of  the  case  may  require,  or  to 
your  Lordship  may  seem  meet,  and  your  petitioner 
will  ever  pray,  itc. 
It  is  intended  to  serve  this  petition  on,  &c. 


No.  2. 

Petition  to  Wind  up  an  Unregistered  Company. 

In  Chancery. 

In  the  Matter  &c. 
The  humble  petition  of  C.  K.  of,  &c. 
Sheweth, 

1.  That  tlie  Company  above  mentioned  is  a 
Company  formed  in  the  town  oi  aforesaid  unrler 
the  style  of  by  the  authority  and  under  the  provision 
of  [shew  the  constitution  of  the  Company.] 

2.  That  the  said  Company  carried  on  the  business  of 

under  the  aforesaid  [deed  of  settlement]  until 
the  day  of  186     ,  at  &c.,  but  on  the 

day  of  the  same  month  tlie  said  was  not  opened  for 

tlie  purposes  of  business,  and  a  wiitten  notice  was  affixed 
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to  the  door  of  the  of  the  said  Company  in 

Street,  aforesaid,  announcing  &c.  [or  as  the  case  may  beJ] 

3.  That,  nnder  the  circumstances  aforesaid,  the  said 

Company  hath  ceased  to  carry  on  its  business. 

4.  That  the  said  Company  is  unable  to  pay  its  debts. 

5.  That  youup  petitioner  on  the  said  day  of  , 
186  ,  [the  day  of  the  stoppage^,  was  and  hatn  ever  since 
continued  and  still  is  a  creditor  of  the  said  Company 
for  the  sum  of  £  on,  &c.,  and  the  whole  of  that  sum 
is  due  from  the  said  Company  to  your  petitioner 
Avith  a  considerable  arrear  of  interest  thereon.  And  your 
petitioner  hath  no  security  whatever  for  payment  of  the 
»aid  debt. 

6.  That  the  said  Company  hath  not  had  any  place 
of  business  save  the  said,  &c. 

Your  petitioner,  therefore,    humbly  prays    your 
Lordship  that  the  said  Company  may  be  wound 

up  by  and  under  the  authority  of  this  Honorable 
Court.  And  that  for  the  purpose  aforesaid  all  neces- 
sary orders  and  directions  may  be  made  and  ffiven 
by  this  honorable  Court.  And  that  youur  Loraship 
will  make  such  further  or  other  order  m  the  premises 
as  to  youur  Lordship  may  seem  meet. 

And  your  petitioner  will  ever  pray,  &c. 
This  petition  is  intended  to  be  served  on,  &c. 


No.  3. 

Petition  to  Wind  up  under  Supervision  of  (he  Court, 

In  Chancery. 

Li  the  Matter,  &c. 

The  humble  petition  of,  &c. 
Sheweth, 
That  [here  state  the  constitution  of  the  Company.] 
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That  [1/  80]  on  or  about  the  day  of  ,  186    , 

the  said  Company  was  registered  under  the  Companies 
Act,  1862,  for  the  purpose  of  facilitating  the  winding  up 
thereof,  and  its  principal  registered  omce  is  at 
aforesaid. 

That  on  or  about  the  day  of  ,  186     ,  the 

following  notice  was  sent  to  the  shareholders  or  proprie- 
tors of  the  said  Company  [set  out  notice  of  the  general 
meeting  for  passing  resolution  to  wind  up  voluntarily  and 
appointment  of  liquidators  and  their  remuneration,  in 
full.] 

That  the  said  notice  was  duly  advertised  in  manner  pre- 
scribed and  required  by  the  provisions  in  this  behalf  of  the 
of  the    said  Company  and  the  Companies  Act, 
1862. 

That  [if  an  "  extraordinary"  resolution  has  been  passed 
and  it  can  be  done  concisely,  set  out  proof  of  insolvency.] 

That  a  general  [or  "  extiuordinary  general,"  as  the  'case 
may  be'],  meeting  of  the  shareholders  of  the  said  Company 
was  held  at,  &c.,  pursuant  to  the  said  notice,  and  the  fol- 
lowing resolutions  were  duly  passed  at  the  said  meeting. 
"  That  it  appearing  irom,  &c.,  and  it  having  been 

? roved  to  the  satisfaction  of  the  shareholders  that  the 
/ompany  cannot  by  reason  of  its  liabilities  continue 
its  business,  it  is  advisable  to  wind  up  the  same ;  that 
accordingly  the  Company  be  wound  up  voluntarily 
under  the  provisions  in  such  behalf  of  the  Companies 
Act,  1862. 

"  That  A.  B.,  of,  &c.,  and  C.  D.,  of,  &c.,  be  and 
they  are  hereby  appointed  liquidators  for  the  purpose 
of  winding  up  the  affairs  of  the  Company  and  distri- 
buting its  property,  and  that  they  be  allowed  in  their 
accounts  or  otherwise  paid  such  salary  or  remunera- 
tion as  the  Court  of  Chancery  may  direct  or  sanction." 
[The  above   resolutions   are  merely  inserted    as 
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examples.     Distinct  notice  of  ea6li  resolution  must 
liave  been  given.] 
That  your  petitioner  is  a  proprietor  of       shares  in  the 
Company  and  is  liable  to  be  made  a  contributory  thereof, 
within  the  meaning  of  the  said  Act. 

That  while  it  is  advisable  to  adopt  what  has  been  done 
by  the  said  liquidators  appointed  under  and  by  virtue  of 
the  resolution  in  that  behalf  hereinbefore  set  forth,  it  is 
also  advisable  that  the  said  voluntary  winding  up  should 
(continue  subject  to  the  supervision  of  this  ELonorable 
(yourt  upon  such  terms  as  the  Court  shall  think  fit. 

Your  petitioner  therefore  humbly  prays  your 
Lordship  that  the  voluntary  winding  up  of  the  said 
Company  which  was  resolved  upon  at  the  meeting 
of  the  Company  held,  as  hereinbefore  mentioned,  on 
tlie  day  of  186     ,  may   be 

allowed  to  continue,  but  subject  to  the  supervision  of 
this  Honorable  Court,  ana  that  any  of  the  proceedings 
under  the  said  voluntary  winding  up  may  be  adopted 
as  your  Lordships  shall  think  fit,  with  liberty  for  the 
said  liquidators,  and  for  any  creditor  or  contributory 
of  the  said  Company,  to  apply  to  the  Judge  at  cham- 
bers to  determine  any  question  arising  or  which  may 
arise  in  the  matter  of  the  said  winaing  up,  and  to 
exercise  any  of  the  powers  wliich  he  might  exercise 
if  the  Company  were  being  wound  up  compulsorily 
under  the  provisions  of  the  above  mentioned  Act  of 
Parliament,  and  that  for  the  purposes  aforesaid  all 
necessary  or  proper  directions  may  be  given.  Or 
that  your  Lordship  will  be  pleased  to  make  such 
further  or  other  order  in  the  premises  as  to  your 
Lordship  shall  seem  meet.  And  your  petitioner  will 
ever  pray,  &c. 
Note.— it  is  intended  to  serve  this  petition  upon 
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No.  4. 

Advertisement  of  Petition. 

(No.  1,  Eule  2.)* 

In  the  Matter,  &c. 

Notice  is  hereby  given,  that  a  petition  for  the  winding 
np  of  the  above  named  Company  by  the  Court  [or,  subject 
to  the  supervision  of  the  Court]  of  Chancery,  was,  on  the 
day  of  ,  186     ,  presented  to  the  Lord  Chan- 

cellor \or^  the  Master  of  the  Rolls]  by  the  said  Company, 
[or,  by  A.  B.,  of  ,  a  creditor  [or^  contributory]  of 

the  said  Company,  [pry  as  the  case  may  be'\.  And  tliat  the 
said  j)etition  is  directed  to  be  heard  before  the  Vice  Chan- 
cellor [or,  Master  of  the  Rolls]  on  the  day  of 
,  186  ;  and  any  creditor  or  contributory  of  the 
said  Company  desirous  to  oppose  the  making  of  an  order 
for  the  winding  up  of  the  said  Company  mider  the  above 
Act  should  appear  at  the  time  of  hearing,  by  himself  or 
his  counsel,  for  that  purpose :  and  a  copy  of  the  petition 
will  be  furnished  to  any  creditor  or  contributory  of  the 
said  Company  requiring  the  same,  by  the  undersigned,  on 
payment  of  the  regulated  charge  for  the  same. 

C.  and  D.,  of  &c.,  [Agents  for  E.  and  F.,  of  &c.] 

Solicitors  for  the  Petitioner. 


No.  5. . 

jiffidavit  verifying  Petition, 

(No.  2,  Rule  4.) 
In  Chancery. 

In  the  Matter,  &c. 

*  These  figures  refer  to  the  number  of  the  Form  in  the  Order  of  llth 
Kovember,  1862,  and  the  number  of  the  Kule  relating  to  the  matter  as  set 
out  in  such  Order, 
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I,  A.  B.,  of  &c.,  make  oath  and  say,  that  such  of  the 
statements  in  the  petition  now  produced  and  shewn  to  me, 
and  marked  with  the  letter  A.,  as  relate  to  my  own  acts 
and  deeds,  are  true,  and  such  of  the  said  statements  as 
relate  to  the  acts  and  deeds  of  any  other  person  or 
persons  I  believe  to  be  true. 

Sworn,  &c. 


No.  6. 

jiffidavit  of  Service  of  Petition. 

In  Chancery. 

In  the  Matter,  &c. 
I  &c.,  make  oath  and  say  as  follows. 

1.  I  did  on  the  day  of  186     ,  serve  tlie 

Company  with  a  petition  in  the  above  matters 

? referred  unto  the  Eight  Honourable  the    [Lord  High 
Ihancellor  or  Master  of  the  Kolls,  as  the  case  may  be]  by 
of  with  his  Lordship's  order  thereon,  dated 

the  day  of  186     ,  whereby  it  was  ordered 

that  [set  out  order]  by  delivering  to  and  leaving 

with  a  [clerk]  of  the  said  Company,  at  the 

registered  office  [or  place  of  business,  as  the  case  may  be'\ 
of  the  said  Company,  situate  at  in  the  county  of 

a  true  copy  of  the  said  petition  and  order,  and  at 
the  same  time  producing  and  shewing  to  the  said 
tie  said  original  petition  with  his  Lordship's  order  thereon 
as  aforesaid. 

[If  the  order  is  generally  for  the  next  petition  day  and 
a  special  day  is  fixed  by  the  Vice  Chancellor,  notice 
thereof  should  be  indorsed  on  the  copy  petition  in  form 
contained  in  the  next  paragraph.] 

2.  And  I  say  that  on  the  said  copy  petition  so  served  as 
aforesaid  there  was  indorsed  a  notice  in  the  following 
words  and  figures,  that  is  to  say : 
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**  To  the  Company.    Take  notice  that  his  Honor 

the  Vice  Chancellor  has  this  day  ordered  tliat  this 

petition  be  heard  before  him  on  the  day  of 

186    ,  at  of  the  clock  in  the  noon  at 

Ko.  9  in  the  comity  of  .    Dated  this 

day  of  186    .     Yours,  &c." 


No.  7. 

Jjffidavit  of  due  Insertion  of  Advertisement  of  Petition. 

In  Chancery. 

In  the  Matter  &c. 
I  of  make  oath  and  say: 

1.  The  advertisement  required  by  JRule  2  of  the  Gene- 
ral Orders  and  Eules  of  this  Honorable  Court  to  regulate 
the  mode  of  proceeding  imder  the  Companies  Act,  1862, 
of  thejpetition  of  A.  B.,  of  presented  to  this  Honor- 
able Court  in  the  above  matters,  on  the  day  of 

186     ,  was  duly  inserted  and  appeared  in  the 
London  Gazette^  of  the  day  of  186     ,  and  in 

and  being  [two  London  daily  morning  news- 

papers or  two  local  newspapers  circulating  in  the  district 
where  the  registered  office,  or  principal  or  last  known 
place  of  business  of  such  Company  is  or  was  situate,  at 
the   case   may  &&],    on    the  day  of  186     , 

respectively. 

2.  The  newspapers  now  produced  and  shewn  to  me, 
marked  A.  and  J^.,  are  the  newspapers  containing  the  said 
advertisement 
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Order  for  Winding  up  hy  the  Court.    (No.  3^  25  &  26 

Vict.  c.  89,  88.  81,  82.) 

The  Master  of  the  Bolls  '^  day,  the  day  of 

[or,  Vice  Chancellor  >  186    . 

].  /Ill  the  matter  &c. 

Upon  the  petition  of  the  above-named  Company  [or, 
A.  JB.,  of,  &c.,  a  creditor,  oTj  contributory  of  the  above- 
named  Company]  on  the  day  of  186  ,  pre- 
ferred unto  the  Bight  Honorable  the  Lord  High  Chan- 
cellor of  Great  Britain  [orj  Master  of  the  Bolls],  ^and 
upon  hearing  counsel  for  the  petitioner,  and  for  , 
and  upon  reading  the  said  petition,  an  affidavit  of  [the 
said  petitioner]  med,  &c.,  verifying  the  said  petition,  an 
affidavit  of  L.  M.,  filed  the  &.j  of  186  ,  the 
London  Gaxeite  of  the  day  of  ,  the  Timet 
newspaper  of  the  day  of  [enter  any  other 
papers]^  each  containing  an  advertisement  of  the  said 
petition  [enter  any  other  evidence']^  ["  and  the  petitioner 
by  his  counsel  consenting  to  be  treated  as  a  contributory  of 
the  said  Company  in  respect  of  shares ;"  see  Little- 
hampton  Steam  Ship  Company  Limited,  13  W.  B.  379], 
EDs  Honor  [pry  this  Court]  doth  order,  that  the  said 
Company  be  wound  up  by  this  Court  under  the 
provisions  oi  the  Companies  Act,  1862. 


tk^ 


Ko.  9- 


Order  for   Winding  up,  eubfect  to  Supervision*    (No.  4, 
25  &  26  Viot  a  89,  as.  147, 148.) 

The  Master  of  the  Bolls)  day  the  day  oi 

[or.  Vice  Chancellor  V  186    . 

].  3      ^  ^®  matter  &c. 

Upon  the  petition  &c..  His  Honor  [or  this  Court] 
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dotfi  order,  that  the  voluntary  winding  up  of  tlie  said 
Company  be  continued,  but  subject  to  the  super- 
vision of  this  Court ;  and  any  of  the  proceedings  under 
the  said  voluntary  winding  up  may  be  adopted  as  the 
Judge  shall  think  fit.  And  the  creditors,  contributories, 
and  liquidators  of  the  said  Company,  and  all  other  per- 
sons interested,  are  to  be  at  liberty  to  apply  to  the  Judge 
at  Chambers  as  there  may  be  occasion. 


No.  10. 

Advertisement  of  Order  to  Wind  up,     (No.  5,  Kule  6.) 

In  the  Matter,  &c. 
By  an  order  made  by  the  Master  of  the  Rolls  \or^  tlie 
Yice  Chancellor  J  in  the  above  matter,  dated  the 

day  of  ,  186     ,  on  the  petition  of  the  above- 

named  Company  [or,  A.  B.,  of  ],  it  was  ordered 

that,  &c.  [as  in  order']. 

C.  &  D.,  of,  &c. 
Solicitors  for  the  said  Petitioner, 


No.  11. 


Summons  for  the  Appointment  of  a  Provisional  Official 

Liquidator, 

In  Chancery. 

In  the  Matter,  &c. 
Let  all  parties  attend  at  my  Chambers,  No.  , 

Middlesex,  on  the  day  of  ,  186     ,  at 

of   the   clock  in   the  noon,   on    the  hearing   of 
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an  application  on  the  part  of  A.  B.,  of         ,   ,  a  , 

of  the  aboye-named  Company,  that  W.  T.,  of,  &c., 

accountant,  may  be  provisionally  appointed  official  liqui- 
dator for  the  purpose  of  conducting  the  proceedings  in 
the  winding  up  of  the  said  Company,  imtil  such 

time  and  with  such  directions  as  this  Court  shall  think 
fit. 

Dated  the  day  of  ,  186      ,  Vice 

Chancellor  [or.  Master  of  the  Rolls]. 

This  summons  was  taken  out  by 
To 


No.  12. 

Order  appointing  a  Provisional  Official  Liquidator. 

(No.  9,  Eules  10, 11, 15,  59.) 

Master  of  the  Rolls,  [or,  1  ,  the  day  of 

Vice  Chancellor  ],  V  ,  186    . 

at  Chambers.  }      In  the  matter,  &c. 

Upon  the  application,  &c.,  and  upon  reading,  &c.,  the 
Jud^e  doth  hereby  appoint  R.  P.  H.,  of,  &c.,  provisional 
official  liquidator  of  the  above  named  Company  [7/* 
security  dispensed  with  €tdd,  without  security;  or^  if 
security  is  to  be  given ,  add  directions  as  to  security, 
accounts,  and  payment  into  the  hank,  as  in  Form  No.  8.] 
And  the  said  Judge  doth  hereby  limit  and  restrict  the 

{)Owers  of  the  said  R.  P.  H.,  as  such  provisional  official 
iquidator,  to  the  following  acts,  that  is  to  say,  [Describe 
the  acts  which  the  provisional  official  liquidator  is  to  be 
authorised  to  do,^ 


FORMS.  227 


No.  13. 

Summons  to  proceed  on  Order  to  Wind  up. 

In  Chancery. 

In  the  Matter,  &c. 
[^C(mmer^ce  as  in  Form  No.  11],  on  the  hearing  of  an 
application  on  the  part  of  [A.  B.,  the  person  having  the 
conduct  of  the  order],  to  proceed  on  the  order  to  wind  up 
the  above-mentioned  Company,  dated  the  day  of 

, 186  •  . 
Dated  this  day  of  186     ;  [conclude  as  in 

Form  No,  11.] 


No.  14. 


Advertisement  of  Time  and  Place  fixed  for  the  Appointment 

of  Official  Liquidator. 

(No.  6,  Eule  9.) 

In  the  Matter,  &c. 

Notice  is  hereby  given,  that  the  Master  of  the  EoUs  [or, 

the  Vice-Chancellor  ]   has  fixed  the  day  of 

186     ,  at  o'clock  in  the  noon,  at  his 

chambers  in  the  Rolls  Yard,  Chancery  Lane  [or,  at  No. 

Lincoln's  Inn],  in  the  county  of  Middlesex,  as  the 

time  and  place  for  the  appointment  of  an  official  liquidator 

of  the  above  named  Company. 

G".  H., 

Chief  Oerk. 
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No.  15, 

Proposal  for   Appointment  of    Official    Liquidator    {and 
Sureties)  where  Form  No.  14  has  been  issued* 

(No.  7.) 

In  the  Matter,  &c.  * 

We,  the  undersigiied  contributories  of  the  above  named 
Company  for  the  number  of  shares  placed  opposite  our 
respective  names,  hereby  propose  Mr.  W .  T.,  of  &c.,  public 
accountant,  to  be  the  omcial  liquidator  of  the  said  Com- 
pany [and  H,  N.,  of  &c.,  and  J.  P;,  of  .&c.,  to  be  his 
sureties]. 


Name. 

Address. 

Namber  of 
Shares  held. 

• 

No.  16. 

Affidavit  of  Fitness  of  proposed  Liquidator, 

In  Chancery. 

In  the  Matter,  &c. 

I  make  oath  and  say  as  follows : — 

1.  I  know  Wid  am  well  acquainted  with  W.  T.  of 

in  the  of  and  have  been  acquainted 

with  him  for  years  and  upwards.     The  said  W.  T. 

is  [set  out  circumstances  showing  capability  for  the  oflSce], 

wd  h  A  man  of  thorough  business  habits  and  capabilities. 
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and  I  sajr  that  he  is  a  fit  and  proper  person  to  be  appointed 
official  hquidator  of  the  above  mentioned  Company 

Limited,  to  conduct  the  proceedings  in  the  winding  up  of 
the  same  (either  provisionally  or  permanently). 


No.  17. 

Order  appointing  an  Official  Liquidator, 

(No.  8,  Eules  10, 11.) 

Master  of  the  Rolls  [or,"! 

Vice  Chancellor       ]  I  ,  the  day  of  , 

fl86    . 

at  Chambers.  J  In  the  Matter,  &c. 

Upon  the  application,  (fee,  and  upon  reading,  &c.,  the 
Judge  doth  hereby  appoint  B.  P.  H.,  of  &c.,  official  liqui- 
dator of  the  above-named  Company.  [^If  security  has  not 
been  given  add^  and  it  is  ordered  that  the  said  K.  r .  H.  do, 
on  or  before  the  day  of  next,  give  security  to 

be  approved  of  by  the  Judge.]  And  it  is  ordered  that  the 
said  K.  P.  H.  do,  on  the  day  of  ,  and 

day  of  186     ,  and  the  same  days  in  each  succeed- 

ing year,  leave  his  accounts  at  the  chambers  of  the  said 
Judge.  And  it  is  ordered  that  all  moneys  to  be  received 
by  me  said  R.  P.  II.  be  paid  by  him  into  the  Bank  of 
England,  to  the  credit  of  the  account  of  the  official  liqui- 
dator of  the  said  Company,  within  seven  days  after  the 
receipt  thereof.  [In  case  two  or  more  official  liquidators 
are  appointed  add^  And  the  said  Judge  doth  declare  that 
tixe  following  acts,  required  or  authorised  by  the  above 
statute  to  be  done  by  the  official  liquidator,  may  be  done 
by  either  [or,  any  one,  or,  two]  of  flie  official  liquidators 
hereby  appointed,  that  is  to  say,  [describe  the  acts}  ;  and 
that  all  other  acts  so  required  or  authorised  to  be  done 
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be  done  by  both  [or,  all]  the  official  liquidators  hereby 
appointed.] 

No.  18. 

Recognizance  of  the  Official  Liquidator  and  Sureties. 

(No.  10,  Kule  10.) 

.2  E.  P.  H.,  of  &c.,  W.  B.,  of  &c.,  and  T.  P.,  of 

■^  .g  &c.,  before  our  Sovereign  lady  the  Queen  in  her 

1 5  High  Court  of  Chancery  personally  appearing,  do 

S  ;§  acknowledge  themselves,  and  every  of  them  doth 

^  g  acknowledge  himself,  to  owe  to  the  Bight  Hon- 

§  orable  Sir  John  Komilly,  Knight,  the  Master  of 

"S  the  Rolls,  and  the  Honorable  Sir  Bichard  Torin 

1  Kindersley,  Knight,  the  senior  Vice  Chancellor 

^  of  the  said  Court,  the  respective  sums  of  lawful 

S*  money  of  Great  Britain   set   opposite  to  their 

Jli[  respective  names  in  the  Schedule  hereto,  to  be 

•^^-  paid  to  the  said  Sir  John  Romilly  and  Sir  Kichard 

Torin  Kindersley,  or  one  of  them,  or  the  executors 

or  administrators  of  them,  or  one  of  them ;  and 

j§  in  default  of  payment  of  the  said  sums,  the  said 

I  R  P.  H.,  W.  B.,  and  T.  P.,  are  willing  and  do 

^J  agree,  and  every  of  them  is  willing  and  doth 

^Ji  agree  for  himself,  his  heirs,  executors,  and  admin- 

|j2  istrators,  by  these  presents,  that  the  said  sums 

•^  g*  shall  be  levied,  recovered,  and  received  of  and 

^  ^  from  them  and  every  of  them,  and  of  and  from 

p  J  all  and  singular  the  manors,  messuages,  lands, 

*^  o  tenements,  and  hereditaments,  goods,  and  chattels, 

^  ,5  of  them  and  every  of  them,  wheresoever  the  same 

Z  i  shall  be  found.     Witness  our  Sovereign  Lady 

S    1 1  Victoria,  by  the  Grace  of  God,  of  the  United 

^    a  8  Kingdom  of  Great  Britain  and  Ireland,  Queen, 

J  8  Defender  of  the  Faith,  and  so  forth,  at  West- 

^  minster,  the            day  of            ,  186     . 
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Whereas,  in  the  matter  of  &c.  [take  title  from  order  to 
wind  up]  the  Master  of  the  Rous  [or,  Vice  Chancellor 
]  has,  by  an  order  dated  the  day  of  , 

186  ,  appointed  the  said  B.  P.  H.  official  liquidator  of 
the  said  Company,  and  has  thereby  directed  him  to  give 
security,  to  be  approved  of  by  the  said  Jud^  \pr^  in  case 
the  security  precedes  the  order  appointing jiiBS  approved 
of  the  said  K.  P.  H.  as  a  proper  person  to  be  appointed 
official  liquidator  of  the  said  Company,  upon  his  giving 
security].  And  whereas  the  said  Judge  has  approved  of 
the  said  W.  B.  and  T.  P.  to  be  sureties  for  the  said 
B.  P.  H.  in  the  amounts  set  opposite  to  their  respective 
names  in  the  Schedule  hereto,  and  has  also  approved  of 
the  above  written  recognizance,  with  the  underwritten 
condition,  as  a  proper  security  to  be  entered  into  by  the 
said  B.  P.  H.,  W.  R,  and  T.  P.,  pursuant  to  the  said  order 
and  [or,  pursuant  to]  the  general  order  of  the  said  Court 
in  that  behalf ;  and  in  testimony  of  such  approbation  the 
chief  clerk  of  the  said  Judge  hath  signed  an  allowance  in 
the  margin  hereof.  Now  the  condition  of  the  above 
written  recognizance  is  such,  that  if  the  said  B.  P.  H.,  his 
executors,  or  administrators,  or  any  of  them,  do  and  shall 
duly  account  for  what  the  said  B.  P.  H.  shall  receive, "or 
become  liable  to  pav,  as  official  liquidator  of  the  said 
Company  at  such  periods  and  in  such  maimer  as  the  said 
Judge  shall  appoint,  and  pay  the  same  as  the  said  Judge 
hath  [by  the  said  order]  mrected,  or  shall  hereafter  dii-ect, 
then  the  above  recognizance  to  be  void,  otherwise  to 
remain  in  full  force  and  virtue. 

THE  SCHEDULE  ABOVE  BEFEBBED  TO. 

B.  P.  H.      . .    Thousand  pounds. 

W.  B.  . .    Thousand  pounds. 

T.  P.    .        . .     Thousand  pounds. 

Taken    and     acknowledged    by    the    above    named 
E.  P.  H.,  &c.  &c. 
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No.  19. 
jiffidavit  of  Sureties. 

(No.  11,  Eule  10.) 
In  Cliancery. 

In  the  Matter,  &c. 
We,  W.  B.,  of  &c.,  and  T.  P.,  of  &c.,  severally  make 
oath  and  say  as  follows. 

1.  I,  the  said  W.  B.,  for  myself,  say  that  I  am  woiiQi 
the  snm  of  £,  of  lawful  money  of  Great  Britain, 
over  and  above  what  is  suflScient  for  the  payment  of  all 
my  just  debts  and  liabilities. 

2.  And  I,  the  said  T.  P.,  for  myself,  say  that  I  am 
worth  the  sum  of  £  ,  of  &c.  \as  above]. 

Sworn,  &c. 


No.  20. 

[Certificate  of  Official  Liquidator  having  given  Security, 

(Title.) 

In  pursuance  of  directions  given  me  by  (M.  R.  or  V.  C.) 
I  hereby  certify  that  pursuant  to  an  order  dated 
the  day  of  18       ,  W.  T.,  of  &c.,  the  person 

appointed  by  the  said  order  to  be  the  oflScial  liquidator  of 
the  said  Company  has  given  security  pursuant  to  the  said 
order,  and  the  general  rules  and  orders  of-  this  Court,  and 
has  entered  into  a  recognizance  together  with  C.  D., 
of  &c.,  and  E.  F.,  of  &c.,  dated  the  day  of 

18  ,  which  has  been  approved  by  the  said  Judge,  in  testi- 
mony whereof  I  have  signed  an  allowance  in  me  margin 
thereof,  and  such  recognizance  has  been  duly  enrolled. 

The  evidence  produced,  &c. 

Dated,  &c. 
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No.  21. 


Sanction  of  Appointment  of  Solicitor  to  Official  Liquidator ^ 

and  Appointment* 

(No.  12,  25  &  26  Vict.  c.  89,  s.  97.) 

In  the  Matter,  ^ro,. 
The  Master  of  the  Rolls  [or.  Vice  Chancellor  ] 

sanctions  the  official  liquidator  appointing  a  solicitor  to 
assist  him  in  the  performance  of  his  duties. 

G.  II., 

Chief  Clerk. 
I  hereby  appoint  Messrs.  C.  and  D.,  of  &c.,  to  be  my 
solicitors  in  mis  matter. 

Dated  this  day  of  ,  186     . 

R.  P.  H!,  Official  Liquidator. 


No.  22. 


Advertisement  of  Appointment  of  Official  Liquidator. 

(No.  15,  Eule  14.) 


In  the  Matter,  &c. 


'or,  the  Vice    Chancellor 


The  Master  of  the  Eolls 

]  has,  by  an  order  dated  the  day  of 

186     ,  appointed  R.  P.  H.,  of  ,  to  be  official  liqui- 

dator of  the  above  named  Compr  ny. 
Dated  this  day  of  186     . 

G.  H., 

Chief  Clerk. 
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No.  23. 


Summonxfor  Leave  to  Attend  the  Proceedings. 

[Commence  as  in  Form  No.  11]  on  the  application  of 
A.  B.,  of  &c.  [a  contributory  or  creditor  as  me  case  may 
be],  that  he  may  be  at  liberty  to  attend  the  proceedings 
under  the  order  to  wind  up  the  above  mentioned  Com- 
pany, dated  the  day  of  186  ,  and  that  the 
costs  of  this  application  and  of  attending  the  said  pro- 
ceedings may  be  borne  as  this  Court  may  direct. 

Dated,  &c.  [as  in  Form  No.  11]. 


No.  24 


Order  to  Appoint  Creditors'  Representative. 

The  Master  of  the  Rolls  [ory  Vice  Chancellor  ] 

day  of  186     . 

In  the  Matter,  &c. 
Upon  the  application  of  A.  B.,  of  &c.,  and  upon  hearing 
&c.,  and  readiW,  &c..  His  Honor  [or  this  Court]  doth 
hereby  appoint  C.  D.,  of  &c.,  to  represent  all  the  creditors 
[or  contributories]  of  the  said  Company  in  and  about  the 
proceedings  to  wind  up  the  said  Company  by  the  said 
Court. 
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No.  25. 


Order  or  Memorandum  of  the  Sanction  of  the  Judge  for 
certain  Acts  to  be  done  by  the  Official  Liquidator. 

(No.  62,  Rule  50.) 

The  Master  of  the  Rolls  [or,"i 

Vice  Chancellor  3  *^*  f  ^^7  ^^  186     . 

Chambers.  )      In  the  Matter,  &c. 

The  Master  of  the  Rolls  [or.  Vice  Chancellor  ] 

doth  hereby  sanction  [or,  has  sanctioned]  the  following 

proceedings  being  taken  [or,  acts  being  done]  by  the 

oflBlcial  liquidator  of  the  above  named  Company,  namely, 

state  the  proceedings  to  be  taken  or  acts  to  be  done,  a«]  the 

wringing   [or,  instituting]   and  prosecuting  an  action  at 

law  [or,  suit  in  equity],  m  the  name  and  on  behalf  of  the 

said  Company,  against  [or,  defending  an  action  at  law 

[or,  suit  in  equity]  brought  [or,  instituted}  against  the 

said  Company  by  K.  M.,  of  &c.,  to  recover  a  debt  or  sum 

of  £  alleged  to  be  due  from  [or,  to]  the  said  K.  M. 

to  [or,  from]  the  said  Company,  &c. 

Qt,  H., 

Chief  Clerk. 


No.  26. 


Vesting  Order  in  the  Official  Liquidator  of  an  Unregistered 

Company, 

In  Chancery. 

The  day  of  186    . 

In  the  Matter,  &c. 

Upon  the  application  of  W.  T.,  the  official  liquidator  of 
the  above  mentioned  Company,  and  upon  hearing  the 
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solicitors  for  the  said  applicant,  and  reading  two  orders  in 
this  matter  dated  respectively  the  day  of  186     : 

and  the  day  of  186     :    It  is  ordered  that  all 

property  both  real  and  personal,  including  all  interests, 
claims,  and  rights  into  and  out  of  property  real  and 
personal  and  including  all  things  in  action  belonging 
to  or  vested  in  the  Company,  or  to  or  in  any  person  or 
persons  in  trust  for  or  on  behalf  of  the  said  Company  do 
vest  in  the  official  liquidator  of  the  said  Company. 


No.  27. 


Order  for  Affidavit  of  Documents  and  Delivery  to  Official 

Liquidator. 

(See  Form  No.  28.) 
In  Chancery. 

In  the  Matter,  &c. 
Upon  the  application  of  W.  T.,  the  official  liquidator  of 
the  above  named  Company,  and  upon  hearing  the  solici- 
tors for  the  applicant,  and  for  :  It  is  ordered  that 
the  said  do  within  seven  days  after  the  service,  of 
this  order  upon  him,  make  and  file  a  full  and  sufficient 
affidavit,  stating  whether  he  has  or  has  had  in  his  posses- 
sion, custody  or  power,  any,  and  if  any  what,  books, 
papers,  or  documents  in  his  possession,  custody  or  power, 
relating  to  the  mattera  in  question  in  this  matter,  and 
accounting  for  the  same.  And  it  is  ordered  that  the 
said  do  within  seven  days  after  filing  tlie  said 
affidavit  produce  and  leave  with  the  said  W.  T.,  the  said 
official  liquidator  of  the  said  Company,  at  his  office,  situate 
at  ,  such,  if  any,  of  the  said  books,  papers,  or  docu- 
ments, as  he  may  by  his  said  affidavit  admit  to  be  in  his 
possession,  custody,  or  power. 
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No.  28. 


Order  for  Payment  of  Money  or  Delivery  of  Boohs^  f^c,  io 

Official  Liquidator n 

(No.  13,  25  &  26  Yict.  c.  89,  ss.  100, 101.) 

The  Master  of  the  Rolls  [w,  ^  day,  the  day  of 

Vice  Chancellor  ]  at  V  ,  186     . 

Chambers.  3      ^-^  *^®  Matter,  &c. 

Upon  tlie  application  of  «fec.,  and  on  reading,  &c..  It 
is  ordered,  that  A.  B.,  of  &c.,  do,  within  four  days  after 
service  hereof,  pay  to  [or,  deliver,  convey,  surrender,  or 
transfer  to  or  into  the  hands  of]  R.  P.  II.,  the  official 
liquidator  of  the  said  Company,  at  the  office  of  the  said 
E.  P.  n.,  situate  at  &c.,  the  sum  of  £  being  the 

amomit  of  debt  appearing  to  be  due  from  the  said  A.  B. 
on  his  accoimt  with  tlie  said  Coinpany  [on,  any  sum  or 
balance,  books,  papers,  estate,  or  effects],  [or,  specifically 
describe  the  property^  now  being  in  the  hands  of  the  said 
A.  B.,  and  to  which  the  said  Company  is  primd  facie 
entitled  {^or,  otherwise^  as  the  case  may  be^.  LV  f^^  ^ 
balance  say  such  sum  being  the  balance  now  appear- 

ing due  from  the  said  A.  B.  on  his  account  with  the  said 
Company  after  debiting  him  with  the  call  of  per 

share,  made  by  the  said  order  in  this  matter.]     Dated  the 
day  of  186     . 


No.  29. 

Direction  to  open  Account  at  the  Bank  of  England, 

(No.  14,  Rules  11,  32,  36-  44.) 

The  Master  of  the  Rolls  \ 
[or,  Vice  Chancellor  >  day  of  ,186 

],  at  Chambers.       )      In  the  Matter,  &c. 
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To  the  Governor  and  Company  of  the  Bank  of  England. 
Gentlemen, 
An  order,  dated  the  day  of  ,  186    ,  having 

been  made  in  the  above  matter  by  the  Master  of  the  Rolls 
\_or,  the  Vice  Chancellor  ]    for  winding  up    the 

above  named  Company  by  the  Court  of  Chancery,  under 
the  provisions  of  the  said  Act,  and  E.  P.  H.,  of  , 

having  by  order  dated  the  day  of  186     , 

been  appointed  the  oflScial  liquidator  of  the  said  Company, 
you  are  requested  to  open  an  account,  to  be  entitled  "  Tlie 
Account  of  the  Official  Liquidator  of  die  Company," 

in  your  books,  pursuant  to  the  said  Act. 

All  cheques  drawn  upon  such  account  must  be  signed 
by  the  official  liquidator,  whose  signature  is  attached 
hereto,  and  countersigned  by  one  of  the  chief  clerks  of 
the  said  Judge,  whose  signatures  are  also  attached 
hereto. 

I  am.  Gentlemen, 

Your  most  obedt.  Servt., 

G.  H,, 

Chief  Clerk. 
Signatures. 

K.  P.  H.,  Official  Liquidator, 
p   xy-  f  Chief   Clerks  of   the  Master  of 
Q*  TT  *<      the  Rolls  [or,  Vice  Chancellor 


No.  30. 

jlppearance  Book. 
(No.  53,  Rule  62.) 
Li  the  Matter,  &c. 
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Appearance  Book. 


Date 
when  Ap- 
pearance 
entered. 

Party's 
Name. 

Whether 
Creditor 
or  Con- 
tributory. 

If  he  appears 

in  person,  his 

Aadress  for 

service. 

If  he  appears 
by  a  Solici- 
tor, his  Soli- 
citor's Name. 

Solicitor's 
Address. 

Amount 

of  Debt 

[or  No.  of 

Shares.] 

No.  31. 

Advertisement  for  Creditors. 

(No.  16,  Eule  20.) 

In  the  Matter,  &c. 
The  creditore  of  the  above  named  Company  are  re- 
quired, on  or  before  the  day  of  ,186  ,  to 
send  their  names  and  addresses,  and  the  particulars  of 
their  debts  or  claims,  and  the  names  and  addresses  of 
their  solicitors,  if  any,  to  R.  P.  H.,  of  ,  the  official 
liquidator  of  the  said  Company,  and,  if  so  required  by 
notice  in  writing  from  the  said  official  liquidator,  are  by 
their  solicitors  to  come  in  and  prove  their  said  debts  or 
(claims,  at  the  chambers  of  the  Master  of  the  EoUs  [or, 
the  Vice  Chancellor  ],  in  the  Eolls  Yard,  Chancery 
Lane  [or,  at  No.  ,  Lincoln's  Inn],  in  the  county  of 
Middlesex,  at  such  time  as  shall  be  specified  in  such 
notice,  or  in  default  thereof  they  will  be  excluded  from 
the  benefit  of  any  distribution  made  before  such  debts  are 
proved. 
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day,  the  day  of  ,  186     ,  at 

o'clock  in  die  noon,  at  the  said  chambers,  is  ap- 

pointed for  hearing  and  adjudicating  upon  the  debts  and 
claims. 

Dated  this  day  of  ,  186     . 

Gr.  H., 

Chief  Clerk. 


No.  32. 

Affidavit  of  Official  Liquidator  as  to  Debts  and  Claims. 

(No.  17,  Eule  22.) 

In  ChanceiT. 

Li  tne  Matter,  &c. 
I,  R  P.  H.,  of,  &c.,  the  official  liquidator  of  the  above 
named  Company,  make  oath  and  say  as  follows. 

1.  I  have,  in  the  paper  writing  now  produced  and 
shewn  to  me,  and  marked  with  the  letter  A,  set  forth  a 
list  of  all  the  debts  and  claims,  the  particulars  of  which 
have  been  sent  in  to  me  by  persons  making  claims  upon, 
or  claiming  to  be  creditors  of  the  said  Company,  pursuant 
to  the  advertisement  issued  in  that  behalf,  dated  the 

day  of  ,  186      ;    and  the  names   and  ad- 

dresses of  the  persons  by  whom  such  claims  are  made. 

2.  I  have  investigated  the  said  debts  and  claims,  and 
examined  the  same  with  the  books  and  documents  of  the 
said  Company,  in  order  to  ascertain,  so  far  as  I  am  able, 
which  of  such  debts  and  claims  are  justly  due  from  the 
paid  Company ;  and  I  have,  in  the  first  part  of  the  said 
list,  set  forth  such  of  the  said  debts  and  claims,  or  parts 
thereof,  as,  in  my  opinion,  are  justly  due  from  the  said 
Company,  and  proper  to  be  allowed  without  further  evi- 
dence ;  and  I  have,  in  the  sixth  column  of  the  said  first  part 
of  the  said  list,  set  forth  the  amounts  proper  to  be  allowed 
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in  respect  of  such  debts  and  claims ;  and  I  believe  that 
such  amounts  respectively  are  justly  due  and  proper  to  be 
allowed ;  and  I  have,  in  the  seventh  column  of  the  said 
first  part  of  the  said  list,  stated  my  reasons  for  such  belief. 
3.  I  have,  in  the  second  part  of  the  said  list,  set  forth 
Bucli  of  the  said  debts  and  claims  as  in  my  opinion  ought 
to  be  proved  by  the  respective  creditors. 

Sworn,  &c. 


No.  33. 

Exhibit  referred  to  in  Affidavit  No,  1 7. 

(No.  18.) 

A. 
In  the  Matter,  &c. 
List  of  debts  and  claims  of  which  the  particulars  have 
been  sent  in  to  the  official  liquidator. 

This  paper  writing,  marked  A.,  was  pro- 
duced and  shewn  to'K.  P.  IL,  and  is  the  same 
as  is  referred  to  in  his  affidavit,  sworn  before 
me  this  day  of  ,  186     . 

W.  B.,  &c. 

First  Part. — ^Debts  and  claims  proper  to  be  allowed  with- 
out further  evidence. 


Serial 
No. 

Names  of 
Creditors. 

Addresses 
and  De- 
scriptions. 

Particu- 
lars of 

Debt  or 
Claim. 

Amount 
Clamed. 

Amount 

proper 

to  be 

allowed. 

Reasons  for 

belief  that 

amounts  are 

proper  to  be 

allowed. 

• 

£    8.    d. 

£     8.     d. 

M 
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Second  Par^.— Debts  and  claimB  which  ought  to  be  proved 

by  the  Creditors. 


Serial 
No. 

• 

Names  of  Creditors. 

Addresses  aud 
Descriptions. 

Particulars  of 
Debt  or  Claim. 

Amount 
Claimed. 

£    B.    d. 

No.  34. 

Notice  to  Creditors  to  come  in  and  prove  their  Debts. 

(No.  20,  Eule  24.) 

In  the  Matter,  &c. 
You  are  hereby  required  to  come  in  and  prove  the  debt 
claimed  by  you  against  the  above  named  Company,  by 
Wing  your  affidavit,  and  giving  notice  thereof  to  me,  on 
or  before  the  day  of  next;  and  you  are  to 

attend  by  your  solicitor  at  the  chambers  of  the  Master  of 
the  Eoli,  in  Kolls  Yard,  Chanceiy  Lane  [or,  of  the  Vice 
Chancellor  ,  at  No.  ,  Lincoln  s  Lin],  in  the 

coimty  of  Middlesex,  on  the  day  of  186    ,  at 

o'clock  in  the  noon,  being  the  time  appointed 

for, hearing  and  adjudicating  upon  the  clainL 
Dated  this  day  of  186     . 

R.  P.  H.,  OflScial  Liquidator. 
To  Mr.  S.  T. 
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No.  35. 

jiffidavit  of  Creditor^  in  proof  of  Debt, 

(No.  21,  Eule  24.) 

In  ChanceiT. 

In  the  Matter,  &e. 
I,  S.  T.,  of  &c.,  make  oath,  and  say  as  follows : — 

1.  The  above-named  Company  was,  on  the  day 
of  ,  186  ,  the  date  oi  the  order  for  winding  up 
the  same,  and  still  is  justly  and  truly  indebted  to  me  in 
the  sum  of  £  for,  &c.  [Describe  shortly  ike  nature 
of  the  debts  atnd  exhibit  any  security  for  it;  and  in  the  case 
of  a  trade  debt  exhibit  a  bill  of  parcels,  and  verify  the 
reasonableness  of  the  charges,  as  in  proving  a  debt  in  a 
suit.^ 

2.  I  have  not,  nor  hath,  nor  have  any  person  or  persons 
by  my  order,  or  to  my  knowledge  or  belief,  for  my  use 
received  the  said  sum  of  £  or  any  part  thereof,  or 
any  security  or  satisfaction  for  the  same  or  any  pail; 
thereof,  [if  any  security  add^  except  the  said,  [describe  the 
security']  herein  before  mentioned  or  referred  to. 

Sworn,  &c. 


Sir. 


No.  36. 
Notice  to  Creditor  of  Allowance  of  Debt. 
(No.  19,  Rule  23.) 
In  the  Matter,  &c.  [Place  and  Date.] 

The  debt  claimed  by  you  in  this  matter  has  been 

M  2 
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allowed  by  the  Judge  at  the  Bum  of  £  .     [//  pari 

oiily  allowed  add,  If  you  claim  to  have  a  larger  sum  allowed, 
you  are  hereby  required  to  come  in  and  prove  the  further 
amount  claimed,  §•(:.,  as  in  Form  34.] 

I  am,  &c., 

K.  P.  H.,  Official  Liquidator. 
To  Mr.  P.  E. 


No.  37. 

Certificate  of  Chief  Clerk,  as  to  Debts  and  Claims. 

(No.  22,  Eule  28.) 

In  the  Matter,  &c. 

In  pursuance  of  the  directions  given  to  me  by  the  Master 
of  the  Eolls  [or.  Vice  Chancellor  ],  I  hereby  certify 

that  die  result  of  the  adjudication  upon  debts  and  claims 
against  the  above  named  Company,  brought  in  pursuant 
to  the  advertisement  issued  in  that  behalf,   dated  the 
day  of  186     ,  so  far  as  such  adjudication 

lias  up  to  the  date  of  this  certificate  been  proceeded  with, 
L>  as  follows : — 

The  debts  and  claims  which  have  been  allowed  are  set 
forth  in  the  first  Schedule  hereto,  and,  with  the  interest 
thereon  and  costs  mentioned  in  the  said  Schedule,  are  due 
to  the  persons  therein  named,  and  amount  altogether 
to£ 

I  have  in  the  first  part  of  the  said  Schedule  set  forth 
such  of  the  said  debts  and  claims  as  carry  interest,  and  the 
interest  thereon  has  been  computed  after  the  rate  they 
respectively  carry  down  to  the  date  of  this  certificate. 
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I  have  in  the  second  part  of  the  said  Schedule  set 
forth  such  of  the  said  debts  and  claims  as  do  not  carry 
interest,  and  the  interest  thereon  has  been  computed  at  the 
rate  of  £4  per  cent,  per  annum,  from  the  day  of 

186    ,  being  the  date  of  the  said  order  to  wind  up 
the  Company,  down  to  the  date  of  this  certificate. 

The  claims  set  forth  in  the  second  Schedule  hereto  have 
been  brought  in  by  the  persons  therein  named,  and  have 
been  disallowed. 

The  evidence  produced,'  &c. 


THE  FIRST  SCHEDULE  ABOVE  EEFEREED  T(;. 
Fint  Part, — Debts  and  Claims  which  carry  Interest. 


No. 
1. 

Names  of 
Creditors. 

Addresses  and 
Descriptions. 

Particulars  of 
Debt. 

Total  due. 

J.  L. 

29.                        Street, 

London,  Stationer. 

Principal   -    -    -     -     - 

Interest  at  £ 
per  cent,  per  annum, 
(less    Property    Tax) 
from 

186    to  the  date 
of  this  Certificate  -    - 

Costs  of  Proof     -    -    - 

On  Bill  of   Ex- 
change, dated, 

£ 

£    8,    d. 

Total  first  Part.  £ 
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Second  Part. — Debts  and  Claimfl  which  do  not  carry 

Interest 


No. 


Names  of 
Creditors. 


40 


Addresses  and 
Descriptions. 


J.W. 


15,  Stareet, 

London. 

Coal  Merchant. 

Principal  -    -    - 

Costs  of  Proof    - 


Particulars  of 
Debt 


Qoods  sold 

£60    0    0 

2    0    0 


Interest  on 
Principal 
(less  Pro- 
perty Tax). 


£   8.    d. 


Total 


0    0^ 

J 


Total  due. 


£    s,    d. 


54    0    0 


Totals  ;£ 


Add  Total  fi 


first  and  seco 


rstPart.  £ 


nd  Parts.  £ 


THE  SECOND  SCHEDULE  ABOVE  EEFEEEED 

TO. 


No. 

Names  of 
Creditors. 

Addresses  and 
Descriptions. 

Particulars  of 
Claim. 

Amount 
Claimed. 

£    8.    d. 

FOBMCI. 
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Dated  this  day  of  ,  186    . 

G.  H.,  Chief  Clerk. 
Approved  the  day  ) 

of  ,  186    .  / 


No.  38. 

Notice  to  Creditor  to  attend  to  receive  Debt. 

(No.  23,  Eule  28.) 

In  the  Matter,  &c. 
Sir, 

Upon  application  at  my  office,  No.  Street, 

Middlesex,  on  or  after  the  instant,  between   the 

hours  of  ten  and  four  o'clock,  you  may  receive  a  cheque 
for  the  amount  of  your  debt,  allowed  in  this  matter  as 
imder  :— 

Principal        ....     £ 
Interest  ....    £ 

Costs  of  proof         .        .        .    £ 

Total    £ 


If  you  cannot  attend  personally,  the  cheque  will  be 
delivered  to  your  order,  upon  your  filling  up  and  signing 
the  subjoined  form. 

The  bills  or  securities  (if  any)  held  by  you  must  be 
produced  at  the  time  of  such  application. 
Dated  this  day  of  186    . 

1  am,  &c., 

R.  P.  II.,  Official  Liquidator. 
To  Mr.  S.  T. 
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[Form  of  Order.] 
Sir, 

Please  to  deliver  to  W.  E.  the  cheque  for  £ 
referred  to  in  the  above  letter  as  payable  to  me. 

S.  T.,  Creditor. 
To   Mr.  E.  P.  H.,^ 
Official  Liquidator  of  the  > 

Company.  J 


No.  39. 

Affidavit  in  support  of  List  of  Contributories. 

(No.  24,  Eule  29.) 
In  Chancery. 

In  the  Matter,  &c. 
I,  p.  P.  H.,  of  &c.,  tiie  official  liquidator  of  the  above 
named  Company,  make  oath  and  say  as  follows : — 

1.  The  paper  writing  now  produced  and  shewn  to  me, 
and  marked  with  the  letter  A,  contains  a  list  of  the  con- 
tributories of  the  said  Company,  made  out  by  me  from 
the  books  and  papers  of  the  said  Company,  together  with 
their  respective  addresses,  and  the  number  of  shares  [or, 
extent  of  interest]  to  be  attributed  to  each  ;  and  such  list 
is,  to  the  best  of  my  knowledge,  information  and  belief, 
a  true  and  accurate  list  of  the  contributories  of  the  said 
Company,  so  far  as  I  have  been  able  to  make  out  and 
ascertain  the  same. 

2.  I  have,  in  the  first  part  of  the  said  list  marked  A, 
distinguished  the  persons  who  are  contributories  in  their 
own  right. 

3.  I  have,  in  the  second  part  of  the  said  list  marked  A, 
distinguished  the  persons  who  are  contributories  as 
being  representatives  of,  or  being  liable  to  the  debts  of 
others.  Sworn,  &c. 
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No.  40. 

List  of  Contributories  referred  to  in  Form  No.  39. 

(No.  25.) 

A. 

In  the  Matter,  &c. 
This  list  of  contributories  marked  A,  was  produced  and 
shewn  to  R.  P.  H.,  and  is  the  same  list  of  contributories 
as  is  referred  to  in  his  affidavit,  sworn  before  me  tlii^ 
day  of  186     .  W.  B.,  &c. 

First  Part, — Contributories  in  their  own  right. 


Serial 
No. 

Name. 

Address. 

Description. 

In  what 
Character 
included. 

Number  of 

shares  [or 

extent  of 

interest.] 

Second  Par  ^.—  Contributories  as  being  representativefi 
of,  or  liable  to  the  debts  of  others. 


Serial 
No. 

Name. 

Address. 

Description. 

In  what 
Character 
included. 

Number  of 

Shares  [or 

extent  of 

interest.] 

• 

■ 

M   3 
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No.  41. 

Notice  to  Contributories  of  Appointment  to  settle  List  of 

Contributories. 

(No.  26,  Eule  30.) 

In  the  Matter,  &c. 

The  Master  of  the  Rolls  [or,  Vice  Chancellor  ] 

has  appomted  the  day  of  186     ,  at  of 

the  clock  in  the  noon  at  his  chambers  in  the  Rolls 

Yard,  Chancery  Lane  [or,  at  No.  Lincoln's  Inn], 

in  the  county  of  Middlesex,  to  settle  the  list  of  the  con- 
tributories of  the  above  named  Company,  made  out  and 
left  at  the  chambers  of  the  said  Judge  by  the  oflScial 
liquidator  of  the  said  Company,  and  you  are  included  in 
such  list  in  the  character,  and  for  the  number  of  shares 
lor^  extent  of  interest]  stated  below ;  and  if  no  suflScient 
cause  is  shewn  by  you  to  the  contrary  at  the  time  and 
place  aforesaid,  me  list  will  be  settled  by  the  said  Judge, 
including  you  therein. 

Dated  this  day  of  186     . 

R.  H.  P.,  Official  Liquidator. 

To  Mr.  A.  B.  [and  to      1 
Mr.  C.  D.,  his  Solicitor.]      J 


No. 

on 

List. 

Name. 

Address 

Description. 

In  what 
Character 
included. 

1 

Number  of 

Shares  [or 

extent  of 

interest.] 
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No.  42. 


Affidavit  of  Service  of  Notice. 


(No.  27,  Eule  30.) 

In  Chancery. 

In  the  Matter,  &c. 
I,  W.  S.,  of  &c.,  clerk  to  Messrs.  C.  and  D.,  of  &c., 
the  solicitors  of  the  official  liquidator  of  the  above  named 
Company,  make  oath  and  say  as  foUows : — 

1.  The  first  six  columns  of  the  Schedule  now  produced 
and  shewn  to  me,  and  marked  with  the  letter  A,  contain 
a  true  copy  of  the  list  of  contributories  of  the  said  Com- 
pany, made  out  and  left  at  the  chambers  of  the  Master  of 
the  Kolls  [or.  Vice  Chancellor  ],  by  the  said  official 
liquidator,  on  the  day  of  186  ,  and  now  on 
the  file  of  proceedings  of  the  said  Company,  as  I  know 
from  having,  on  the  day  of  186  ,  examined 
and  compared  the  said  Schedule  with  the  said  list ;  and  I 
have,  in  the  seventh  column  of  the  said  Schedule  marked 
A,  set  forth  the  names  and  addresses  of  the  Solicitors  who 
have  entered  appearances  for  any  of  the  contributories 
named  in  the  said  list. 

2.  I  did,  on  the  day  of  186  ,  in  the 
manner  hereinafter  mentioned,  serve  a  trtie  copy  of  the 
notice  now  produced  and  shewn  to  me,  marked  B,  upon 
each  of  the  respective  persons,  whose  names,  addresses 
and  descriptions  appear  in  the  second,  third  and  fourth 
columns  of  the  said  Schedule  marked  A,  except  that  in 


^V.'?»- 
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the  tabular  form  at  the  foot  of  such  copies  respectively. 
I  inserted  the  number  on  list,  name,  address,  description, 
in  what  character  included,  and  number  of  Shares  [oTj 
extent  of  interest]  of  the  person  on  whom  such  copy  of 
the  said  notice  was  served  in  the  same  words  and  figures 
as  the  same  particulars  are  set  forth  in  the  said  Schedule 
marked  A. 

3.  I  served  the  said  respective  copies  of  the  said  notice 
by  putting  such  copies  respectively  duly  addressed  to  such 
persons  respectively,  or  their  Solicitors,  according  to  their 
respective  names  and  addresses  appearing  in  the  said 
Schedule  marked  A,  and  with  the  proper  postage  stamps 
affixed  thereto  as  prepaid  letters,  into  the  Post  OflSce 
I'eceiving  house.  No.  Street,  in  the  County 

of  ,  between  the  hours  of  and 

of  the  clock  in  the  noon  of  the  said  day  of 


186  . 


Sworn,  &c. 


No.  43. 
The  Schedule  referred  to  in  Form  No.  42. 

(No.  28.) 

A. 

In  the  Matter,  &c. 
This  Schedule  marked  A  was  produced  and  shewn  to 
W.  S.,  and  is  the  same  Schedule  as  is  referred  to  in  his 
afiidavit,  sworn  before  me,  this  day  of  186     . 

W.  B.,  <fec. 
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1. 

i 
g 

2. 

i 

3. 

4. 

1 

P 

In  what  Charac-    P* 
ter  included. 

Number  of  Shares 
[or,  extent  of      P 
Interest.] 

7. 

Names  and  Addresses  of 
Solicitors  who  have  en- 
tered   appearances,    and 
been  served  with  a  copy 
of  the  notice  referred  to 
in  the  Affidavit  of  W.  S., 
to  which  this  Schedule  is 
an  exhibit. 

No.  44. 

Supplemental  List  of  Contributories,  and  Affidavit  in 

Support, 

(No.  29,  Eule  29.) 

•« 

In  Chancery. 

In  the  Matter,  &c. 
I,  R  P.  H.,  of  &c.,  the  oflScial  liquidator  of  the  above 
named  Company,  make  oath  and  say  as  follows : — 

1.  Since  leaving  at  the  chambers  of  the  Judge  the  list 
of  the  contributories  in  this  matter,  on  the  day  of 

186  ,  it  has  come  to  my  knowledge  that  the 
several  persons  whose  names  are  set  forth  in  the  supple- 
mental list  of  contributories  now  produced  and  shewn  to 
me,  and  marked  with  the  letter  B,  are,  or  have  been 
holders  of  shares  in  [or,  members  of]  the  said  Company, 
and  to  the  best  of  my  judgment,  information,  and  belief, 
such  persons  are  contributories  of  the  said  Company. 

2.  The  said  supplemental  list  marked  B,  contams  the 
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names  of  such  persons,  together  with  their  respective 
addresses,  and  the  number  of  shares  [ovj  extent  of  interest] 
to  be  attributed  to  each;  and  such  Ust  is,  to  the  best 
of  my  knowledge,  information,  and  belief,  true  and 
accurate. 

3.  I  have,  in  the  first  part  of  the  said  list  marked  B, 
distinguished  such  of  the  said  persons  as  are  contribu- 
tories  in  their  own  right. 

4.  I  have,  in  the  second  part  of  the  said  list  marked  B, 
distinguished  such  of  the  said  persons  as  are  contribu- 
tones  as  being  representatives  oi  or  being  liable  to  the 
debts  of  others.  Sworn,  &c. 

No.  45. 

Supplemental   List   of  Coniributories  referred  to  in 

Form  No.  44. 

(No.  30.) 

B. 

In  the  Matter,  &c. 
This  supplemental  list  of  contributo^ies  marked  B  was 
produced  and  shewn  to  R.  P.  H.,  and  is  the  same  supple- 
mental list  of    contributories  as  is  referred  to  in  his 
affidavit,  sworn  before  me  this  day  of  186     . 

W.  B.,  &c. 
Note. — The  Supplemental  List  is  to  be  made  -out  in  the 
saTne  form  as  the  Original  List,  Form  No,  40. 


No.  46. 


Summons  to  exclude  name  from  List  of  Contributories  before 

Certificate  is  settled. 

[Commence  as  in  Form  No.  11]  on  the  hearing  of  an 
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application  on  the  part  of  A.  B.,  of  &c.,  that  the  name  of 
the  said  A.  B.  may  oe  excluded  from  class  of  the  list 
of  contribntories  of  the  said  Company  as  a  contributory  in 
respect  of  shares,  and  that  the  costs  of  this  applica- 

tion may  be  paid  by  the  official  liquidator  of  the  said  Com- 
pany.   Dated  &c.  as  in  Form  No.  11. 


No.  47. 


Summons  by  Contributory  to  vary  List  by   adding  other 

Parties. 

[Commence  as  in  Form  No,  11]  on  the  application 
of  L.  M.  of  &c.,  a  contributory  of  the  said  Company,  that 
the  list  of  contributories  of  the  said  Company  may  be 
Taried  by  placing  A.  B.,  of  &c.,  upon  such  list  as  a  member 
in  class  (A.)  in  respect  of  shares  in  the  place  and 

stead  of  A.  S.,  whose  name  now  appears  upon  the  said  list 
as  a  contributory  in  respect  of  such  shares. 

[Conclude  as  in  Form  11.] 


No.  48. 


Certificate  of  Chief  Clerk  of  Settlement  of  the  List  of  Con- 

trtbutories. 

(No.  31,  Eule  31.) 

In  the  Matter,  &c. 
In  pursuance  of  the  directions  given  to  me  by  the  Master 
of  the  Bolls  [or J  Vice  Chancellor  ],  I  herebj^  certify 

that  the  result  of  the  settlement  of  the  list  of  contributories 
of  the  above-named  Company,  made  out  and  left  at  the 
chambers  of  the  said  Judge  by  the  official  liquidator  of 
the  said  Company  on  the  day  of  186     ,  pur- 

suant to  the  above  statute  and  the  general  order  of  this 
Court  in  that  behalf,  so  far  as  the  said  list  has  been 
settled  up  to  the  date  of  this  certificate,  is  as  follows : — 
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1.  The  several  persons  whose  names  are  set  forth  in  the 
second  column  of  the  first  schedule  hereto,  have  been 
included  in  the  said  list  of  contributories  as  contributories 
of  the  said  Company  in  respect  of  the  nmnber  of  shares 
[or,  extent  of  interest]  set  opposite  the  names  of  such 
contributories  respectively  in  the  said  schedule. 

I  have,  in  the  first  part  of  the  said  schedule,  dis- 
tinguished such  of  the  said  several  persons  included  in 
the  said  list,  as  are  contributories  in  their  own  right. 

I  have,  in  the  second  part  of  the  said  schedule,  dis- 
tinguished such  of  the  said  several  persons  included  in 
the  said  list  as  are  contributories,  as  being  representatives 
of,  or  being  liable  to  the  debts  of  others. 

2.  The  several  persons  whose  names  are  set  forth  in  the 
second  column  or  the  second  schedule  hereto  have  been 
excluded  from  the  said  list  of  contributories. 

3.  I  have,  in  the  seventh  column  of  the  said  first  and 
second  schedules,  set  forth  opposite  the  name  of  each  of 
the  said  several  persons  respectively,  the  date  when  such 
person  was  included  in  or  excluded  from  the  said  list  of 
contributories. 

The  evidence  produced,  &c. 

THE  FIRST  SCHEDULE  ABOVE  EEFEEEED  TO. 
First  Par <.— Contributories  in  their  own  right. 


Serial 

No.  in 

List. 

Name. 

Address. 

Descrip- 
tion. 

In  what 
Character 
included. 

Number  of 
Shares  [or, 
extent  of 
Interest]. 

Date  when 

included  in 

the  Tiist. 
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Second  Par/.— Contribntories  as  being  representatives  of, 

or  Kable  to  the  debts  of  others. 


Serial 

No.  in 

list. 

Name. 

Address. 

Descrip- 
tion. 

In  what 
Character 
included. 

Number  of 

Shares  [or, 

extent  of 

Interest.*! 

Date  when 

included  in 

the  List. 

THE  SECOND   SCHEDULE  ABOVE  EEFEEEED 

TO. 


Serial 

No.  in 

List. 

Name. 

Address. 

Descrip- 
tion. 

In  what 

Character 

proposed  to 

be  included. 

Number  of 

Shares  [or 

extent  of 

Interest.] 

Date  when' 
excluded  from 

the  List. 

• 

• 

Dated  this 


day  of  186 

G.H., 


Approved  the 

day  of  186 


} 


Chief  aerk. 
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No.  49. 


Summons  to  take  the  Opinion  of  the  Judge  on  Chief  ClerVs 

Certificate, 

[Commence  as  in  Form  No.  11]  on  the  hearing  of  an 
application  on  the  part  of  A.  B.  of  &c.,  to  take  my  opinion 
upon  the  result  or  the  proceedings  under  the  order  to 
wind  up  the  above  named  Company,  dated  the  day  of 

186  ,  so  far  as  relates  to  me  [list  of  contributories 
of  the  said  Company],  as  certified  by  the  certificate  of  my 
chief  clerk,  dated  the  day  of  186     ,  and  that 

the  said  certificate  may  be  reviewed  in  the  following 
respect,  namely,  [by  striking  out  the  name  of  the  said 
A.  B.  in  the  part  of  the  schedule  to  the  said  certificate  as 
a  contributoirinrespect  of  shares].    And  that  such 

consequential  alterations  or  corrections  as  may  be  neces- 
sary may  be  made  in  the  said  certificate,  and  that  the  costs 
of  this  application  may  be  paid  by  the  official  liquidator 
of  the  said  Company  out  of  the  assets  thereof. 

[Conclude  as  in  Form  No,  11.] 


No.  50. 
Summons  to  vary  Certificate. 

[Commence  as  in  Form  No.  11]  on  the  hearing  of  an 
application  on  the  part  of  A.  B.  of  &c.,  that  the  certificate 
oi  my  chief  clerk,  dated  the  day  of  186     , 

and  filed  the  day  of  186     ,  so  far  as  it  includes 

the  name  of  the  applicant  in  the  part  of  the  schedule  to 
the  said  certificate  as  a  contributory  for  shares  may 
be  varied  by  excluding  the  name  of  me  applicant  from  the 
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part  of  the  said  schedule  to  the  said  certificate  as  a 
contribntoiT  in  respect  of  the  said  shares ;  and  that  such 
consequential  alterations  or  corrections  as  may  be  neces- 
sary may  be  made  in  the  said  certificate,  and  that  the 
costs  of  this  application  may  be  paid  by  the  oflScial  liqui- 
dator of  the  said  Company  out  of  the  assets  thereof. 
Dated,  &c.    {See  Form  No.  II), 


No.  51. 

Order  on  jfpplication  to  vary  List. 

(No.  82,  Eule  29.) 

Master  of  the  Rolls  [ory'\ 

Vice  Chancellor  f  day  the  day  of 

]    I  186     . 

at  chambers.  )      In  the  Matter,  &c. 

Upon  the  application  of  W.  N.  to  review  the  list  of  con- 
tributories  of  the  said  Company,  in  respect  of  the  inclusion 
of  the  said  W.  N.  therein,  and  that  his  name  may  be 
excluded  therefrom,  and  upon  hearing  coimsel,  &c.,  and 
iipon  reading,  &c.,  it  is  ordered,  that  the  name  of  tlie  said 
W .  N.  be  excluded  from  the  said  list  of  contributories  [or, 
the  Judge  doth  not  think  fit  to  make  any  order  on  the  said 
application,  except  that  the  said  W.  N.  do  pay  to  R.  P.  H., 
the  oflScial  liquidator  of  the  said  Company,  his  costs  of 
this  application,  to  be  taxed  by  the  taxing  master  in  case 
the  parties  differ]. 


No.  52. 
Summons  to  rectify  Register  of  Members. 
[^Commence  as  in  Form  No.  11]   on  the  application  of 


mm 
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A.  B.,  of  &c.,  that  the  register  of  members  of  the  said 
Company  may  be  rectified  by  striking  out  [or, 
entering  therein,  as  the  case  may  be]  the  name  of  the 
said  A.  B.  as  the  holder  of  shares  numbered 

to  inclusive,  as  having  been  without  suflScient  cause 

^entered  in  or  omit  fed  from  the  said  register],  and  that  the 
costs  of  this  application  may  be  paid  by  [as  the  case  may 
be]. 

Dated,  &c.,  as  in  Form  No.  11. 


No.  63. 
Order  to  rectify  Register. 

Vice  Chancellor 

the  day  of  186     . 

In  the  Matter  of  the  Company  (Limited),  and 

in  the  matter  of  The  Companies  Act,  1862,  and  in 
the  matter  of  A.  B.,  a  contributory. 

Upon  motion  this  day  made  unto  this-  Court  by  counsel 
for  A.  B.,  and  upon  hearing  counsel  for  the  official 
liquidators  of  the  said  Company,  and  upon  reading  : 

And  this  Court  being  of  opinion  that  the  said  A.  B. 
cannot  be  held  as  a  shareholder  of  the  above  named  Com- 
pany in  respect  of  the  shares  numbered  to  ..  . 
inclusive,  doth  order  that  the  register  of  members  of  the 
said  Compamr  be  rectified  by  striking  out  the  name  of 
the  said  A.  B.  therefrom  as  tne  holder  of  the  said  shares. 
And  it  is  ordered  that  notice  of  such  rectification  be  given 
to  the  Registrar  of  Joint  Stock  Companies  by  the  said 
official  liquidators,  and  it  is  ordered  that  the  costs  [of 
the  said  official  liquidators  of  the  said  Company,  and  of  the 
said  A.  B.,  as  the  case  may  be]  be  taxedt  by  the  Taxing 
Master  and  paid  out  of  the  assets  of  the  said  Company. 

Note. — If  the  order  is  made  on  an  application  to  review 
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the  list  of  contributories  it  may  be  incorporated  with  Form 
No.  61.  Jf  the  application  is  l)y  the  official  liquidator 
to  amend  the  register  by  including  the  name  of  a  share- 
holder,  the  form  of  the  order  can  easily  be  adapted  to  the 
circumstar^ces. 


No.  54. 

Summons  Jor  Intended  Call. 

(No.  34,  Eule  33.) 

In  the  Matter,  &c. 
Let  all  parties  concerned' attend  at  my  chambers  in  the 
RoUs  Yard,  Chancery  Lane  [or,  at  No.  ,  Lincoln's 

Inn],  in  the   county   of  Middlesex,   on  day,   the 

day  of  186     ,  at  of  the  clock  in  tlie 

noon,  on  the  hearing  of  an  application  on  the 
part  of  the  oflScial  liquidator  of  the  above  named  Com- 
pany, that  a  call  t5  the  amount  of  £  per  share  may 
be  made  on  all  the  contributories  [or,  if  upon  any  parti- 
cular class,  specify  the  same]  of  the  said  Company. 

John  Romilly,  Master  of  the  Eolls. 

or 
X.  Y.,  Vice  Chancellor. 
This  summons  was  taken  out  by  A.  and  B.,  of  , 

in  the  county  of  ,  solicitors  for  the  said   official 

liquidator. 

To  Mr.  A.  B.,  of  &c.,  a  contributory  of 
the  said  Company  proposed  to  be  included 
in  the  said  call. 
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No.  55. 

jidvertisement  of  Intended  Call, 

(No.  35,  Eule  33.) 

In  the  Matter,  &c. 
By  direction  of  the  Master  of  the  Rolls   [or.  Vice 
Chancellor  ]  notice  is  hereby  given  that  the  said 

Judge  has  appointed  the  day  of  , 

186     ,  at  o'clock  in  the  noon,  at  his  chambers 

in  the  Kolls  Yard,  &c.,  to  make  a  call  on  all  the  contri- 
butories  of  the  said  Company  [or,  as  the  case  may  6e], 
and  that  the  official  liquidator  of  the  said  Company  pro- 
poses that  such  call  shall  be  for  £  per  share.  All 
persons  interested  are  entitled  to  attend  at  such  day,  hour, 
and  place,  to  offer  objections  to  such  call. 
Dated  this            day  of            186     . 

G.  H., 

Chief  Clerk. 


No.  56. 


Affidavit  of  Official  Liquidator  in   support  of  Proposal 

for  Call 

(No.  33,  Rule  33.) 

In  Chancery. 

In  the  Matter,  &c. 

I,  R.  P.  H.,  of  &c.,  the  official  liquidator  of  the  above 
named  Company,  make  oath,  and  say  as  follows : — 

1.  I  have,  in  the  Schedule  now  produced  and  shewn  to 
me,  and  marked  with  the  letter  A,  set  forth  a  statement, 
shewing  the  amount  due  in  respect  of  the  debts  allowed 
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against  the  said  Company,  and  the  estimated  amount  of 
the  costs,  charges,  and  expenses  of  and  incidental  to  the 
winding  up  the  affairs  thereof,  and  which  several  amounts 
form  in  the  aggregate  the  sum  of  £  ,  or  there- 

abouts. 

2.  I  have  also  in  the  said  Schedule  set  forth  a  statement 
of  the  assets  in  hand  belonging  to  the  said  Company, 
amounting  to  the  sum  of  £  and  no  more.  There 
are  no  other  assets  belonging  to  the  said  Company,  except 
the  amounts  due  from  certain  of  the  contributories  of  the 
said  Company,  and,  to  the  best  of  my  information  and 
belief,  it  will  be  impossible  to  realise  in  respect  of  the 
said  amounts  more  than  the  sum  of  £  or  there- 
abouts. 

3.  It  appears  by  the  chief  clerk's  certificate,  dated  the 

day  of  186     ,  that  persons  have  been 

settled  on  the  list  of  contributories  of  me  said  Company, 
in  respect  of  the  total  number  of  shares. 

4.  For  the  purpose  of  satisfying  the  several  debts  and 
liabilities  of  the  said  Company,  and  of  paying  the  costs, 
charges,  and  expenses  of  and  incidental  to  the  winding 
up  the  affairs  thereof,  I  believe  the  sum  of  £  will 
be  required,  in  addition  to  the  amount  of  the  assets  of 
the  said  Company  mentioned  in  the  said  Schedule  A,  and 
the  said  simi  of  £ 

5.  In  order  to  provide  the  said  sum  of  £  ,  it  is 
necessary  to  make  a  call  upon  the  several  persons  who 
have  been  settled  on  the  list  of  contributories  as  before 
mentioned,  and  having  regard  to  the  probability  that  some 
of  such  contributories  will  partly  or  wholly  tail  to  pay 
the  amount  of  such  call,  I  believe  that  for  the  purpose  of 
realising  the  amount  required  as  before  mentioned,  it  is 
necessary  that  a  call  of  £  per  share  shoidd  be 
made. 

Sworn,  &c. 
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No.  57. 
General  Order  for  a  CalU 

(No.  36,  Kule  34.) 

Master  of  the  Rolls  [or^  ^  the  day  of 

Vice  ChanceUor        ]    V  186    . 

at  Chambers.  J      In  the  matter,  &c. 

Upon  the  application  of  the  official  liquidator  of  the 
above  named  Company,  and  npon  reading  two  orders, 
dated  the  day  of  186     ,  and  the  day  of 

186     ,  the  chief  clerk's  certificate,  dated  the 
day  of        186     ,  an  affidavit  of  the  said  official  liquidator, 
filed  186      ,  and  the  exhibit  marked  A  therein 

referred  to,  and  an  affidavit  of  filed  186     , 

it  is  ordered,  that  a  call  of  pounds  per  share  be 

made  on  all  the  contributories  of  the  said  Company  \or^ 
as  the  case  may  be}.  And  it  is  ordered,  that  each  such 
contributoiT  do  on  or  before  the  day  of  186     , 

pay  into  tne  Bank  of  England,  to  the  account  of  the 
official  liquidator  of  the  Company,  the   amount 

which  will  be  due  from  him  or  her  in  respect  of 
such  call. 


No.  58. 
Notice  to  be  served  with  the  General  Order  for  a  CalL 

(TiTo.  37,  Rule  34.) 

In  the  Matter,  &c. 

The  amount  due  from  you,  A.  B.,  in  respect  of  the 

call  made  by  the  above  [or,  within]  order,  is  the  sum  of 

£  ,  which  sum  is  to  be  paid  by  you  into  the  Bank 

of  England,  to  the  account  mentioned  in  the  said  order. 


FORMS.  265 

Yon  can  pay  the  same  in  person,  or  throngh  a  banker  or 
other  agent ;  but  this  notice  and  copy  order  must  be  pror 
duced  at  the  Bank  upon  such  payment,  and  the  cashier  of 
the  Bank  will,  upon  receiving  the  same,  deliver  to  you  a 
certificate  of  the  payment  in,  numbered  ,  signed  by 

the  said  cashier.  In  order  to  prevent  proceedings  being 
taken  against  you  for  non-payment,  you  must,  imme- 
diately upon  such  payment  in,  cause  written  notice  of 
the  payment,  and  oi  the  date  thereof  to  be  given  to  me 
as  the  official  liquidator  of  the  said  Company,  at  my 
office.  No.     ,  Street,  in  the  county  of  Middlesex. 

Dated  this  day  of  186     . 

JR.  P.  H.,  Official  Liquidator. 

To  Mr.  A.  B. 


No.  59. 
Summons  for  Payment  of  Call  due  from  Contributory. 

[^Commence  as  in  Form  No.  11]  on  the  application  of 
W.  T.,  the  official  liquidator  of  the  above  named 
Company,  that  C.  D.  of  &c.,  one  of  the  contributories  of 
the  said  Company,  may  be  ordered,  on  or  before  the 
day  of  186  ,  or  within  four  days  after  service  of  this 

order,  to  pay  into  the  Bank  of  England  to  the  account  of 
the  official  liquidator  of  the  Company  (or  to  W.  T., 

the  official  liquidator  of  the  said  Company  at  his  office, 
No.  in  the  county  of  ),  the  sum  of  £  , 

in  respect  of  the  call  of  £  per  share,  made  by  the 

order  for  call  dated  the  day  of  186     .     [See 

Form  of  Order  No.  61,  and  adapt  this  simimons  to  circum- 
stances of  the  case.]     Dated  &c.,  as  in  Form  No.   11. 

[N.B. — This  summons  is  not  absolutely  necessary,  see 
Eule  35]. 

N 
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No.  60. 

Affidavit  in  support  of  Applicalion  for  Order  for  Payment 

of  Call  due  from  Contributories. 

(No.  38,  Eule  35.) 
In  Chancery. 

In  the  Matter,  &c. 
I,  K.  P.  H.,  of,  &c.,  the  official  liquidator  of  the  above 
named  Company,  make  oath  and  say  as  follows : — 

1.  None  of  the  contributories  of  the  said  Company 
whose  names  are  set  forth  in  the  schedule  hereunto 
annexed,  marked  A,  have  paid,  or  caused  to  be  paid,  the 
respective  sums  set  opposite  their  respective  names  in  the 
said  schedule,  and  which  sums  are  the  respective  amounts 
now  due  from  them  respectively  in  respect  of  the  call  of 
£  per  share,  in  pursuance  of  the  order  of  the  Judge 
in  that  behalf,  dated  the  day  of  186     . 

2.  The  respective  amounts  or  sums  set  opposite  the 
names  of  such  contributories  respectively  in  such  schedule, 
are  the  true  amounts  due  and  owing  by  such  contribu- 
tories respectively  in  respect  of  the  said  call.     Sworn,  &c. 

A. 
.  THE  SCHEDULE  ABOVE  EEFEEEED  TO. 


No.  on 
List. 

Name. 

Address. 

Description. 

In  what 
Character 
included. 

Amount 
due. 

£    s.    d. 

Note. — In  addition  to  the  above  Affidavit,  an  Affidavit 
of  the  service  of  the  Order  and  h'otice  (Nos,  67  and  68)  will 
be  required. 
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No.  61. 
Order  for  Payment  of  Call  due  from  a  Contributory, 

(No.  39,  Kule  35.) 

The  Master  of  the  Rolls  [or,  ^  day,  the  day 

Vice    Chancellor  ]    at  Vof  186     . 

chambers  )      In  the  Matter,  &c. 

Upon  the  application  of  the  official  liquidator  of  the 
above  named  Company,  and  upon  reading  the  order, 
dated  the  day  of  186     ,  an  affidavit  of 

filed  the  day  of  186     ,  and  an  affidavit  of  the 

said  official  liquidator,  filed  the.  dav  of     186     ,  it 

is  ordered,  that  C.  D.,  of  &c.,  [or^  E.  F.,  or  &c.,  the  legal 
personal  representative  of  L.  M.,  late  of  &c.,  deceased], 
one  of  the  contributories  of  the  said  Company  [or  if 
against  several  contributories^  the  several  persons  named  in 
the  second  column  of  the  schedule  to  this  order  being 
respectively  contributories  of  the  said  Company]  do,  on  or 
before  the  day  of  186     ,  or  within  four  days 

after  service  of  this  order,  pay  into  tiie  Bank  of  England 
to  the  account  of  the  official  liquidator  of  the  Com- 

pany, [or,  to  A.  B.,  the  official  liquidator  of  the  said  Com- 
5 any,  at  his  office.  No.  Street,  in  the  coimty  of 

liddlesex],  the  sum  of  £,  [if  against  a  legal  personal 

representative  arfc?],  out  of  the  assets  of  the  said  L.  M., 
deceased,  in  his  hands  as  such  legal  persofial  representative 
as  aforesaid  to  be  administered  in  a  due  course  of  adminis- 
tration, if  the  said  E.  F.  has  in  his  hands  so  much  to  be 
administered ;  or,  if  against  several  contributories^  the 
several  sums  of  money  set  opposite  to  their  respective 
names  in  the  sixth  column  of  the  said  schedule  hereto], 
such  sum  [or,  sums]  being  the  amount  [or,  amounts]  due 
from  the  said  C.  D.  [or,  L.  M.]  [or^  the  said,  several  persona 
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respectively]  in  respect  of  the  call  of  £  per  share 

made  by  the  said  order  dated  the  day  of 

186    . 


THE  SCHEDULE  EEEEERED  TO  IN  THE  FORE- 
GOING OEDER 


No.  on 
list. 

Kame. 

Address. 

Description. 

Tn  what 
Character 
included. 

Amount 
due. 

• 

£   s.    d. 

Note. — The  copy  for  service  of  the  above  Order  must  be 
endorsed^  as  required  by  the  2Srd  Consol,  Order ^  Rule  10. 


No,  62, 


Notice   to    be  endorsed  on^  or  served    with    every    Order 
directing  Payment  of  Money  into  the  Bank  of  England. 

(No.  40,  Eule  39). 

You  can  make  the  payment  directed  by  the  within  [or, 
above]  order  at  the  Bank  of  England  in  person,  &c.  [as  in 
the  Form  No.  58.] 

K.  P.  H.,  official  liquidator. 

To  Mr. 
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No.  63. 

Certificate  of  Payment  of  Money  into  the  Bank  of  England. 

(No.  41,  Eide  89.) 

In  the  Matter,  &c. 
No. 

day  of  ,  186     . 

I  hereby  certify  that  C.  D.,  of  &c.,  has  this  day  paid 
into  the  Bank  of  England  the  sum  of  ,  to  be  placed 

to  the  credit  of  the  oflScial  liquidator  of  the  Com- 

pany, pursuant  to  an  order  dated  the  day  of 

186     . 
For  the  Governor  and  Company  of  the  Bank  of  England, 

H.M., 
Cashier. 


No.  64. 

Affidavit  of  Service  of  Order  for  payment  of  Call. 

(No.  42,  Eule  35.) 

In  Chancery. 

In  the  Matter,  &c. 
I,  J.  B.,  of  &c.,  make  oath,  and  say  as  follows : — 
1.  I  did,  on  the  day  of  ,  186    ,  personally 

serve  G.  F.,  of  ,  in  the  county  of  ,  &c.,  with 

an  order  made  in  this  matter  by  his  Honor  the  Master  of 
the  Kolls   [oTy  Vice  Chancellor  ],  dated  the 

day  of  ,  186    ,  whereby  it  was  ordered  [set  out  the 

Order  in  the  past  tense"]  by  delivering  to  and  leaving  with 
the  said  G.  F.  at  ,  in  the  county  of  ,  a  true 
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copy  of  the  said  order,  and  at  the  same  time  producing 
and  shewing  unto  him,  the  said  G.  F.,  the  said  origind 
order  duly  entered. 

2.  There  was  endorsed  on  the  said  copy,  when  so  served, 
the  following  words,  that  is  to  say,  "If  you,  the  within- 
named  G.  F.,  neglect  to  obey  this  order  by  the  time  therein 
limited,  you  will  be  liable  to  be  arrested  under  a  writ  of 
attachment  issued  out  of  the  High  Court  of  Chancery,  or 
by  the  Serjeant-at-arms  attending  the  same  Court,  and  also 
be  liable  to  have  your  estate  sequestered  for  the  purpose 
of  compelling  you  to  obey  the  same  order." 

Sworn,  &c. 


No.  65. 

Form  of  Order  for  Substituted  Service. 

In  Chancery. 

In  the  Matter,  &c. 

Whereas,  by  an  order  made  by  me  in  this  matter  on  the 
day  of  186     ,  it  was  ordered  that  A.  B.,  one  of  the 

contributories  of  the  said  Company,  should  within 
days  after  service  thereof  on  ,  pay  to  the  official 

liquidator  of  the  said  Company,  at  the  office  of  the  said 
official  liquidator,  situate  &c.  (or  into  the  Bank  of  England 
to  the  account,  &c.,  as  the  case  may  be),  the  sum  of 
£  ,  such  sum  being  the  balance  appearing  to  be  due 

from  the  said  A.  B.  on  account  with  tne  said  Company : 
Now  upon  the  application  of  the  said  official  liquidator  in 
this  matter,  and  upon  reading  the  affidavit  or  &c.,  I  do 
order  that  service  of  the  said  recited  order  on  &c.,  at  &c., 
and  on  the  solicitors  of  the  said  A.  B.,  at  &c.,  (as 

the  case  may  be),  be  deemed  good  service  on  the  said 
A.  B. 
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No.  66. 


Affidavit  of  Non-payment  of  Money  by  Order  directed  to  be 

paid  into  the  Bank  of  England* 

(No.  43,  Eule  40.) 

In  Chancery. 

In  the*Matter,  &c. 

I,  R.  P.  H.,  of  &c.,  the  official  liquidator  of  the  above- 
named  Company,  make  oath,  and  say  as  follows : — 

1.  G.  F.,  the  person  named  in  an  order  made  in  this 
matter  by  His  Honor  the  Master  of  the  Eolls  [or,  Vice 
Chancellor  ],  dated  the  day  of  ,  186     , 

has  not  paid  into  the  Bank  of  England,  to  the  account  of 
the  official  liquidator  of  the  Company  the  whole  or 

any  part  of  the  sum  of  £  as  by  the  said  order 

directed. 

\0t^  in  case  of  several  parties,] 

1.  None  01  the  several  persons  whose  names  and 
addresses  are  set  forth  in  the  schedule  hereunder  written, 
and  who  have  respectively  been  duly  served  with  orders 
made  in  this  matter  by  His  Honor  the  Master  of  the  Eolls 
[or,  Vice  Chancellor  ],  of  the  respective  dates  set 
opposite  to  their  respective  names  in  the  said  schedule, 
have  paid  into  the  Bank  of  England  to  the  account  of  the 
official  liquidator  of  the  Company,  the  whole  or  any 
part  of  the  several  sums  of  money  set  opposite  to  thei  r 
respective  names  in  the  said  schedule  hereunder  written, 
as  by  the  said  orders  respectively  directed. 

2.  I  am  enabled  to  depose  to  such  non-payment,  by 
reason  of  my  having  this  day  ascertained,  by  inquiry  at 
the  said  bank,  that  such  payment  [or,  payments]  has  [or, 
have]  not  been  made,  and  seen  the  certificate  of  payment 
in,  numbered  {or,  several  certificates  of  payment  in 
the  numbers  whereof  respectively  are  set  forth  m  the  sixth 
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column  of  the  said  schedule,  opposite  ihe  names  of  the 
said  respective  persons,  being  certificates]  furnished  by 
me  to  the  cashier  of  the  said  bank  for  delivery  to  the  said 
G.  F.  [or,  several  persons  respectively]  upon  such  payment 
[ur^  payments]  being  made,  still  in  tne  hands  of  the 
cashier  of  the  said  bank.  No  notice  [or,  notices]  of  such 
payment  [or,  payments]  having  been  made  has  {or,  have] 
been  given  to  me  by  the  said  G.  F.  [or,  several  persons 
respectively]. 

Sworn,  &c. 

THE  SCHEDULE  ABOVE  EEFEEKED  TO. 


Name. 

Address. 

Descrip- 
tion. 

Amount 

Date  of  Balance 
Order. 

Number  of 
Certificate. 

£    s,    d. 

• 

No.  67. 

Itequest  to  invest  Cash  in  Government  Stock  or  Exchequer 

Bills. 

(No.  M,  Rule  43.) 

In  the  Matter,  &c. 

To  the  Governor  and  Company  of  the  Bank  of  England. 
Gentlemen, 

It  appearing  that  the  sum  of  £  cash  is  standing 

to  the  credit  of  the  account  of  the  official  liquidator  of  the 
above  named  Company,  you  are  hereby  requested  to 
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Invest  the  stun  of  £  ,  part  thereof,  in  the  purchase 

of  Bank  £3  per  cent,  annuities  [ovy  Eednced  £3  per  cent, 
annuities,  or,  New  £3  per  cent,  annuities,  or,  New  £2  lOs. 
per  cent,  annuities]  in  the  name  of  R.  P.  H.,  of  Ac,  the 
official  liquidator  of  the  said  Company,  [or,  in  the  pur- 
chase of  Exchequer  Bills,  and  to  deposit  such  Exchequer 
bills  in  the  Bank  of  England,  in  the  name  and  on  behalf 
of  the  said  official  liquidator.]  The  said  annuities  [or, 
Exchequer  bills]  are  not  to  be  sold,  transferred,  or  other- 
wise dealt  with,  except  upon  a  direction  for  that  purpose 
signed  hj  the  official  liquidator  of  the  said  Company,  and 
countersigned  by  the  chief  clerk  of  the  Master  of  the 
BoUs  for,  Vice  Chancellor  ],  or  under  an  order  to 

be  made  by  the  said  Judge. 

Dated  this  day  of  ,186    . 

I  am.  Gentlemen, 

Your  most  obedient  servant, 

R.  P.  H.,  official  liquidator. 

Countersijgned, 
G.  H.,  chiefclerk  of  the  Master 

of  the  Eolls  [ovy  Vice  Chancellor  .] 


No.  68. 


Notice  [or  Advertisement]  of  Meeting  of  Creditors  or  Con- 

tributories. 

(No.  45,  Eules  45,  46.) 

In  the  Matter,  &c. 

Notice  is  hereby  given  that  the  Master  of  the  Eolls,  [or^ 

Vice  Chancellor  ]  has  directed  a  meeting  of  the 

creditors  [or,  contributories]  of  the  above  named  Compaiiy 

to  be  summoned  pursuant  to  the  above  statute,  for  the 

N  3 
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purpoBe  of  ascertaining  their  wishes  as  to  [state  the  object 
for  which  meeting  called^  unless  notice  is  by  advertisement, 
in  which  case  say,  certain  matters  relating  to  the  winding 
up  of  the  said  Company],  and  that  such  meeting  will  be 
held  on  day,  the  day  of  186     ,at 

o'clock  in  the  noon,  at  in  the  county  of  , 

at  which  time  and  place  all  the  creditors  [or,  contribu- 
tories]   of  the  said  Company  are  requested  to  attend. 
[The  said  Judge  has  appointed  H.  T.,  of  &c.,  to  act  as 
chairman  of  such  meeting.] 
Dated  this  day  186    . 

E.  P.  H.,  official  liquidator. 


No.  69. 


Appointment  of  Proxy  to  Vote  at  Meeting  of  Creditors  or 

Contributories. 

(No.  46,  Eule  46.) 

In  the  Matter,  &c. 

I,  W.  8.,  of  in  the  county  of  being  a  creditor 

[or,  contributory]  of  the  above  named  Company,  hereby 
appoint  of  as  my  proxy  to  vote  for  me,  and 

on  my  behalf,  at  the  meeting  of  the  creditors  [or^  con- 
tributories]  of  the  said  Company,  summoned  by  direction 
of  the  Master  of  the  Eolls  [or,  Vice  Chancellor  ], 

to  be  held  on  the  day  of  and  at  any  adjourn- 

ment thereof. 

As  witness  my  hand  this  day  of  186 


Signed  by  the  said  W.  S.  \ 
in  the  presence  of  f 

J.  M.,  of  &c. 


W.  S. 
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No.  70. 

Memorandum  of  Appointment  of  a  Person  to  act  as 
Chairman  at  Meeting  of  Creditors  or  Contributories, 

(No.  47,  Eule  47.) 

In  the  Matter,  &e. 

The  Master  of  the  Rolk  [or,  Vice  Chancellor  ] 

has  appointed  Mr.  H.  T.,  of  &c.,  one  of  the  creditors  [or, 
contributories]  of  the  above  named  Company,  to  act  as 
chairman  of  a  meeting  of  the  creditors  [or,  contributories] 
of  the  said  Company,  summoned  by  direction  of  the  said 
Judge,  pursuant  to  the  above  statute,  to  be  held  on 
day,  the  day  of  ,  186     ,  at  o'clock,  in 

the  noon,  at  ,  in  the  county  of  ,  and  to 

report  the  result  of  such  meeting  to  the  said  Judge. 

The  said  meeting  is  stmunoned  for  the  purpose  of 
ascertaining  the  wishes  of  the  creditors  \or^  contributories] 
of  the  said  Company  as  to  [state  the  object  for  which  meet- 
ing called]  ;  and  at  such  meeting  the  votes  of  the  creditors 
[or,  contributories]  may  be  given  either  personally  or  by 
proxy. 

Dated  this  day  of  186     . 

G.H., 

Chief  aerk. 


No.  71. 


Chairman's  Report  of  Result  of  Meeting  of  Creditors  or 

Contributories. 

(No.  48,  Eules  45,  46,  47.) 

In  the  Matter,  &c. 
I,  H.  T.,  the  person  appointed  by  the  Master  of  the 
Eolls  [or.  Vice  (Siancellor  ]  to  act  as  chairman  of 

a  meeting  of  the  creditors    [or^  contributories],  of  the 
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above  named  Company,  summoned  by  advertiBement,  [or 
notice]  dated  the  day  of  186     ,  and  held  on 

the  day  of  186     ,  at  ,  in  the  county  of 

,  do  hereby  report  to  the  said  Judge  the  result  of 
such  meeting  as  follows  :— 

The  said  meeting  was  attended,  either  personally  or  by 
proxy,  by  creditors  to  whom  debts  against  the  said 

Company  have  been  allowed,  amounting  in  the  whole  to 
the  value  of  £  [or,  by  contributories,  holding 

in  the  whole  shares  in  the  said  Company,   and 

entitled  respectively,  by  the  regulations  of  the  Company, 
to  the  number  of  votes  hereinsSter  mentioned]. 

The  question  submitted  to  the  said  meeting  was, 
whether  the  creditors  [or,  contributories]  of  the  said  Com- 
pany approved  of  the  proposal  of  the  official  liquidator 
of  tiie  said  Company,  that,  &c.  [as  the  case  may  he'\ ,  and 
wished  that  such  proposal  should  be  adopted  and  carried 
into  effect. 

The  said  meeting  was  unanimously  of  opinion  that  the 
said  proposal  should  [or^  should  not]  be  adopted  and 
carried  into  effect,  [or^  The  result  of  the  voting  upon 
such  question  was  as  follows :] 

The  undermentioned  creditors  [or^  contributories]  voted 
in  favour  of  the  said  proposal  being  adopted  and  carried 
into  effect : 


Name  of  Creditor 
[  or  Contributory.] 

t. 

Address. 

Value  of  Debt 
[or,  Number 
of  Shares]. 

Number  of 
Votes  conferred 
on  each  Contri- 
butory by  the 
Regulations  of 
the  Company. 
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The  undermentioned  creditors  [ar^  contributories] 
voted  against  the  said  proposal  being  adopted  and  carried 
into  effect : — 


Name  of  Creditor 
[or  Contributory.] 

Address. 

Value  of  Debt 
[or,  Number 
of  Shares]. 

Number  of 
Votes  conferred 
on  each  contri- 
butorv  by  the 
Regulations  of 
the  Company. 

Dated  this 


day  of  186     . 

(Signed)        H.  T., 

Chairman. 


No.  72. 

Memorandum   of  Sanction   of  Judge   to  accenting  Bill  of 

Exchange. 

(No.  49,  Kule  48.) 

In  the  Matter,  &c. 
The  Master  of  the  Rolls  [or,  Vice  Chancellor  ], 

has  sanctioned  the  acceptance  of  this  bill  of  exchange  by 
the  official  liquidator,  on  behalf  of  the  said  Company. 

G.H., 

Chief  Clerk. 
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No.  73. 


Sketch  of  Affidavit  in  Support  of  Proposal  to  Compromise. 

In  Chancery. 

In  the  Matter,  cfec. 
I  ,  of  ,  make  oath  and  say  as  follows : — 

1.  I  have  been  fixed  on  the  list  of  contributories  of 
the  above  named  Company  for  shares,  and 
have  had  a  call  made  on  me  ox  £  per  share  amounting 
to  £ 

2.  I  am  not  possessed  of  or  entitled  to  any  property 
of  any  kind  soever,  whether  in  possession,  reversion, 
remainder,  or  expectancy,  or  otherwise,  save  and  except 

of  the  value  of  £ 

3.  In  the  year  I  compounded  with  my  creditors 
by  paying  them  in  the  pound,  and  in  the  year 

I  assigned  my  estate  to  my  creditors  upon  having 
a  release.  I  am  now  indebted  to  creditors  wliose  debts 
have  been  incurred  since  the  last  mentioned  assignment, 
in  sums  amounting  to  £ 

I  now  carry  on  busmess  as  a  ,  at  ,  in  part- 

nership with  ,  and  my  income  from  such  business 

amounts  to  £  per  annum,  but  having  regard  to  the 

nature  of  the  business  such  income  is  very  precarious,  and 
entirely  dependant  on  my  own  exertions.  I  have  no 
capital  in  the  business,  and  whatever  assets  there  are 
therein  belong  to  my  said  partner. 

5.  I  am  married,  and  have  my  wife  and  children 
to  support,  and  my  said  income  therefore  is  only  sufficient 
for  the  purpose.  The  bulk  of  the  household  furniture  at 
my  private  residence  was  settled  on  my  wife  and  children 
by  my  wife's  father  in  the  year  18     . 

6.  1  never  had  any  beneficial  interest  in  the  shares  for 
which  I  have  been  placed  on  the  list  of  contributories, 
and  I  was  advised  and  believed  that  I  w£^  undertaking 
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no  personal  liability  in  respect  thereof  when  I  became  the 
holder  thereof. 

7.  Under  these  circumstances  a  friend  has  agreed  to 
advance  me  £  in  order  to  enable  me  to  settle  the 

claim  made  by  the  official  liquidator  in  respect  of  the 
before  mentioned  call,  and  I  offer  that  sum  in  full  satis- 
faction of  the  call  now  made  upon  me  in  respect  of  the 
shares  and  of  all  future  calls  whatever. 

(The  above  is  merely  a  sketch  of  the  form  of  affidavit 
required  by  the  official  liquidator,  as  every  affidavit  must 
be  adapted  to  the  circumstances  of  each  case.) 


No.  74. 


Memorandum  of  Agreement  of  Compromise  with  a 

Contributory, 

(No.  50,  Kule  49.) 

In  the  Matter,  cfec. 

Memorandum  of  agreement,  entered  into  this 
day  of  186     ,  between  R.  P.  H.,  of  &c.,  the  official 

liquidator  of  the  above  named  Company  of  the  one  part, 
and  S.  B.,  of  &c.,  one  of  the  contributories  of  the  said 
Company,  of  the  other  part. 

Whereas  the  said  S.  fe.  has  been  settled  on  the  list  of 
contributories  of  the  said  Company  as  a  contributory 
in  respect  of  shares  in  the  said  Company.     And 

whereas,  by  an  order  made  by  the  Master  of  the 
Rolls  [or.  Vice  Chancellor  ],  dated  the  day 

of  186.    ,  a  call  of  £  per  share  was  made  on 

all  the  contributories  of  the  said  Company,  and  there  is 
now  due  from  the  said  S.  B.  to  the  said  Company  the 
sum  of  £  in  respect  of  the  said  call.     And  whereas 
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the  said  S.  B.  has  proposed  to  pay  to  the  said  oflScial 
liquidator  the  sum  of  £  by  way  of  compromise, 

and  in  satisfaction  and  discharge  of  the  said  sum  of 
£  ,  and  of  all  liability  whatsoever,  as  a  contributory 

of  the  said  Company.  And  whereas  the  said  official 
liquidator,  having  investigated  the  affairs  of  the  said  S.  B., 
and  believing  that  such  compromise  will  be  beneficial 
to  the  said  Company,  hath,  in  exercise  of  the  power  for 
that  purpose  given  to  him  by  the  above  statute,  agreed  to 
accept  the  same,  subject  to  me  sanction  of  the  saia  Judge 
and  to  the  conditions  and  agreements  hereinafter  con- 
tained. Now  it  is  hereby  agreed  by  and  between  the 
said  parties  hereto : 

1st.  That  the  said  official  liquidator  shall,  before  the 
day  of  next,  apply  to  the  said  Judge  at 

Chambers  to  sanction  this  agreement  of  compromise. 

2nd.   That  upon  this  agreement  being  sanctioned  by 
the  said  Judge,  the  said  S.  B.  shall,  within  days 

next  after  sudi  sanction,  pay  to  the  said  official  liquidator 
the  said  sum  of  £  ,  and  when  thereto  required  shall 

do  and  execute  all  such  acts  and  deeds  as  may  be  neces- 
sary for  transferring,  or  surrendering  and  releasing  to  the 
said  official  liquidator  on  behalf  of  me  said  Company,  or 
in  such  manner  as  the  said  Judge  may  direct,  the  said 
shares  held  by  the  said  S.  B.  in  the  said  Company,  and 
aU  claim  and  demand  whatsoever  which  the  said  S.  B. 
has,  or  may  have,  against  the  said  Company  in  respect  of 
the  said  shares,  or  the  distribution  of  the  assets  of  the 
said  Company,  or  otherwise  howsoever. 

3rd.  That  tiie  said  sum  of  £  ,  and  the  transfer 

or  surrender  and  release  of  the  said  shares  and  interest  of 
the  said  S.  B.,  as  aforesaid,  shall  be  accepted  by  the 
said  official  liquidator  as,  and  be  deemed  and  taken  to 
give  to  the  said  S.  B.  a  full  and  complete  discharge  from 
all  calls  and  liabilities,  claims  and  demands  whatsoever, 
which  the  said  Company,  or  the  official  liquidator  thereof, 
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now  has  or  mav  hereafter  have  or  be  entitled  to  against 
the  said  S.  B.,  m  respect  of  his  bein^  or  having  been  the 
holder  of  the  said  shares,  or  otherwise,  as  a  contributory 
of  the  said  Company. 

4:th.  That  in  case  this  agreement  shall  not  be  sanctioned 
by  the  said  Judge  it  shall  cease  and  determine,  and  the 
said  official  liqmdator  and  the  said  S.  B.  shall  be  remitted 
to  their  original  rights  with  respect  to  each  other,  as  if 
this  agreement  had  not  been  entered  into. 
,  5th.  That  in  case  this  agreement  shall  be  sanctioned 
by  the  said  Judge,  and  the  said  S.  B.  shall  not  in  all 
respects  perform  the  same  on  his  part,  the  official  liqui- 
dator shall  be  at  liberty,  with  the  sanction  of  the  said 
Judge,  and  without  notice  to  the  said  S.  B.,  to  enforce  the 
performance  thereof,  or,  with  the  like  sanction,  to  give 
notice  to  the  said  S.  B.  tiiat  he  abandons  this  agreement, 
whereupon  the  same  shall  cease  and  determine,  and  the 
said  official  liquidator  shall  be  entitled  to  proceed  against 
the  said  S.  B.  to  enforce  ptmnent  of  the  said  sum  of 
£  ,  or  so  much  thereor  as  shall  then  remain  due 

and  unpaid,  as  if  this  agreement  had  not  been  entered 
into. 

E.  P.  H.,  Official  Liquidator. 

S.  B. 
Witness  to  the  signatures 
of  the  said  K.  P.  H.  and  S. 
C.  D.,  of  &c. 


No.  75. 

Memorandum  of  Sanction  of  Judge  to  Agreement  of 

Compromise, 

(No.  51,  Eule  49.) 
In  the  Matter,  &c. 
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The  Master  of  the  Bolls  lor^  Vice  Chancellor  ] 

has  sanctioned  this  agreement  of  compromise. 

G.H., 

Chief  aerk. 


No.  76. 
Summons  for  Persons  to  attend  at  Chambers  to  be  examined^ 

(No.  54,  25  &  26  Vict.  c.  89,  s.  115.) 

In  Chanceiy. 

In  the  Matter,  &c. 

A.  B.,  of  &c.,  and  E.  F.,  of  &c.,  are  hereby  severally 
smnmoned  to  attend  at  the  chambers  of  the  Master  of  the 
Bolls  [pry  Vice  Chancellor  ],  in  the  Bolls  Yard, 

Chancery  Lane  [or.  No.  Lincoln's  Inn],  in  the  county 

of  Middlesex,  on  day  of  186     ,  at  of 

the  clock  in  the  noon  to  be  examined  on  the  part  of 

the  official  liquidator  [orj  of  W.  D.,  of  &c.],  for  the  pur- 
pose of  proceedings  directed  by  the  Master  of  the  Bolls 
[or J  the  said  Vice  Chancellor]  to  be  taken  before  me  in 
the  above  matter.  [And  the  said  A.  B.  is  hereby  required 
to  bring  with  him  and  produce,  at  the  time  and  place 
aforesaid,  a  certain  indenture  [describe  documents^  and  all 
other  books,  papers,  deeds,  writings,  and  other  documents 
in  his  custody  or  power  in  anywise  relating  to  the  above 
named  Company.] 

Dated  this  day  of  186     . 

G.  H., 

Chief  aerk. 

This  summons  was  taken  out  by  Messrs.  C.  &  D.,  of 
in  the  county  of  ,  solicitors  for  the  official 

liquidator  [ory  for  the  said  W.  D.]. 
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No.  77. 

Notice  of  Examination  of  fVitnesses  before  Examiner. 

In  Chancery. 

In  the  Matter  of,  &c. 
We  hereby  give  you  notice,  that  A.  B.,  of  cfec,  the  appli- 
cants named  in  the  summons  issued  in  this  matter,  dated 
the  day  of  186     ,  intend  to  examine  C.  D. 

of  &c.,  and  E.  F.,  of  &c.,  before  Esq.,  one  of  the 

examiners  of  the  Court,  for  the  purpose  of  taking  their 
evidence  to  be  used  on  tiie  hearing  of  the  said  summons. 
And  wo  further  give  you  notice  that  the  said  examiner 
has  appointed  to  take  the  said  examination  on  the 

the  day  of  186     ,  at  in  the 

noon  at  the  Examiner's  Office,  No.  Kolls  Yard, 

Chancery  Lane,  London. 
Dated,  &c. 
N.B. — This  Form  can  easily  be  adapted  to  an  examina" 
tion  before  the  Chief  Clerk  or  before  a  special  Examiner. 


No.  78. 


Affidavit   in    support  of   Proof  under  a   Bankruptcy  for 

Calls. 

The  Bankruptcy  Act,  1861. 
In  the  Court  of  Bankruptcy. 

In  the  Matter  of  A.  B.,  of  &c.,  a  bankrupt. 

W.  T.,  of  &c.,  accountant,  the  official  liquidator 

of  &c.,  maketh  oath  and  saith,  that  the  said  A.  B., 

the  person  against  whom  a  petition  for  adjudication  of 
bankruptcy  hath  been  lately  filed  and  is  now  in  prosecu- 
tion, was,  at  and  before  the  filing  of  the  said  petition  for 
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adjudication  of  bankmptOT,  and  still  is,  justly  and  truly 
indebted  to  the  said  Company,  in  the  sum  of  £  , 

being  the  amount  (or  balance)  due  by  the  said  bankrupt 
in  respect  of  a  call  of  £  per  share  made  in  the  wind- 

ing up  of  the  said  Company  on  the  day  of 

last,  by.  His  Honor  the  ,  for  which  said  sum  of 

£  ,  or  any  part  thereof,  this  deponent  saith  that  he 

hath  not,  nor  hath  any  person  by  his  order  or  by  the  order 
of  the  said  [Vice  Cnancellor  or  Master  of  the  Bolls],  to 
this  deponent's  knowledge  or  belief,  for  the  use  of  this 
deponent,  as  the  official  liquidator  of  the  said  Company, 
or  for  the  use  of  the  said  Company,  had  or  received  any 
security  or  satisfaction  whatsoever. 
Sworn,  &c. 


No.  79. 


Clause  to  be  inserted  in  every  Agreement  for  Sale  by  Private 
Contract^  subject  to  the  Sanction  of  the  Court, 

Provided  that  this  agreement  is  not  to  be  of  any  effect 
unless  the  sanction  of  me  Judge  of  the  Court  of  Chancery 
in  the  matter  of  the  Company's  Act,  1862,  and  of  the 

Company,  be  obtained  thereto  on  or  before  the 

day  of  186    . 


No.  80. 
Summons  to  carry  into  effect  Contract. 
{^Commence  as   in    Form  No.  11.]    on  the  application 
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of  W.  T.,  the  official  liquidator  of  the  above  named  Com- 
pany, that  the  conditional  agreement  dated  the  day 
of  186  ,  entered  into  between  the  applicant  of  the 
first  part,  and  C.  D.  of  &c.,  of  the  second  part,  for  &c., 
[describe  nature  and  short  particulars  of  the  agreement^ 
may  be  carried  into  effect.  And  that  the  costs  of  this 
application  may  be  costs  in  the  above  mentioned  matter. 
Bated  the,  &c.,  [cw  in  Form  No.  11]. 


No.  81. 
Order  to  carry  into  effect  Contract. 

In  the  Court  of  Chancery  the  day  of  186    . 

In  the  Matter  of  the  Company^  Act,  1862,  and 
of  the 

Upon  the  application  of  W.  T.,  the  official  liquidator 
of  the  said  Company,  and  upon  hearing  the  solicitor 

for  the  applicant  and  for  ,  and  upon  reading,  &c. : 

It  is  ordered  that  the  said  conditional  agreement,  dated 
the  day  of  186     ,  for  [state  nature  and  short 

particulars  of  agreement^^  be  carried  into  effect,  and  that 
the  costs  of  mis  application  be  costs  in  this  matter. 


No.  82. 


Formal  Conditions  of  Sale* 

No  person  is  to  advance  less  than  £      at  each  bidding. 

The  sale  is  subject  to  a  reserved  bidding,  which  has 
been  fixed  by  the  Judge,  to  whose  Court  this  matter  is 
attached. 
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The  purchaser  is,  at  the  time  of  sale,  to  subscribe  his 
name  and  address  to  his  bidding  (in  the  bidding  paper), 
and  the  abstract  of  title  and  all  written  notices  and  com- 
munications and  summonses,  are  to  be  deemed  duly 
delivered  to  and  served  upon  the  purchaser,  by  being  left 
for  him  at  such  address  imless  or  until  he  is  represented 
by  a  solicitor. 

The  purchaser  is  at  the  time  of  sale  to  pay  a  deposit  of 
per  cent,  on  the  amount  of  his  purchase-money  to 
the  auctioneer. 

The  chief  clerk  of  the  will,  after  the  sale,  proceed 

to  certify  the  residt ;  and  the  day  of  , 

186     ,  at  of  the  clock  ,  is  appointed  for  the 

time  at  which  the  purchaser  may,  if  he  tninks  fit,  attend 
by  his  solicitors  at  the  chambers  of  the  said  Judge,  situate, 
&c.,  to  settle  such  certificate.  The  certificate  will  then  be 
settled,  and  will  in  due  course  be  signed  and  filed,  and 
become  binding  without  further  notice  or  expense  to  the 
purchaser. 

The  vendor  is,  within  days  after  such  certificate 

has  become  binding,  to  deliver  to  the  purchaser  or  his 
solicitor  an  abstract  of  the  title  to  the  said  subject 

to  the*  stipulations  contained  in  these  conditions.  And  the 
purchaser  is,  within  days  after  the  actual  delivery  of 

the  abstract,  to  deliver  at  the  ofiice  of  a  statement 

in  writing  of  his  objections  and  requisitions,  if  any,  to  or 
on  the  title  as  deduced  by  such  abstract,  and  upon  the 
expiration  of  such  last  mentioned  time,  and  in  this  respect 
time  is  to  be  deemed  of  the  essence  of  the  contract ;  the 
title  is  to  be  considered  as  approved  of  and  accepted  by 
such  purchaser,  subject  only  to  such  objections  and  requi- 
sitions, if  any.     [Here  insert  special  conditions J^ 

The  purchaser  is,  under  an  order  to  be  obtained  by  him, 
or,  in  case  of  his  neglect,  by  the  vendor,  at  the  costs  of  the 
purchaser,  upon  application  at  the  chambers  of  the  said 
Judge,  to  pay  the  amount  of  his  purchase-money,  after 
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deducting  the  amount  paid  as  a  deposit,  into  the  Bank  of 
England,  to  the  account  of  the  official  liquidator  of  the 
Company,  on    or    before  the  day  of 

,186  ,  and  if  the  same  is  not  so  paid  the  purchaser 
is  to  pay  interest  on  his  purchase-money  at  the  rate  of  £& 
per  cent,  per  annum,  from  the  dav  of  ,  1 86 

to  the  day  on  which  the  same  is  actually  paid,  deducting 
property  tax.  Upon  payment  of  the  purchase-money  in 
manner  aforesaid,  the  purchaser  is  to  be  entitled  to  posses- 
sion, or  to  the  rents  and  profits,  as  from  the  day  of 
186  ,  down  to  which  time  all  outgoings  are  to  be 
paid  by  the  vendor. 

If  any  error  or  mis-statement  shall  appear  to  have  been 
made  in  the  above  particulars,  such  error  or  mis-statement 
is  not  to  annul  the  sale  or  entitle  the  purchaser  to  be 
discharged  from  his  purchase,  but  a  compensation  is  to  be 
made  to  or  by  the  purchaser,  as  the  case  may  be,  and  the 
amount  of  such  compensation  is  to  be  settled  by  the  Judge 
at  chambers. 

If  the  purchaser  shall  make  any  valid  objection  or 
requisition  which  the  vendor  may  be  unable  to  remove  or 
comply  with,  such  purchaser  may  be  discharged  from 
being  purchaser  by  an  order  of  the  said  Judge,  and  not- 
withstanding intermediate  negotiation,  such  purchaser 
shall  be  entitled  to  a  return  of  his  deposit,  but  shall  not, 
unless  the  said  Judge  shall  otherwise  direct,  be  entitled  to 
any  interest,  costs  and  expenses,  or  damages,  in  respect  of 
his  purchase. 

Ii  the  .purchaser  shall  not  pay  his  purchase-money  at 
the  time  specified,  or  at  any  other  time  which  may  be 
named  in  any  order  for  that  purpose,  and  in  all  other 
respects  perform  these  conditions,  an  order  may  be  made 
by  the  said  Judge,  or  any  other  Judge  of  the  Court  of 
Chancery,  upon  application  at  chambers,  for  the  re-sale  of 
the  property  purchased  by  such  purchaser,  and  for  pay- 
ment by  the  purchaser  of  the  deficiency  (if  any)  in  the 
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pric«  which  may  be  obtained  upon  snch  re-sale,  and  of  all 
costs  and  expenses  occasioned  by  snch  default. 


No.  83. 


Sketch  of  Assignment  of  Premises  belonging  to  Company 
on  Sale  by  Official  Liquidator  under  the  Order  of 
the  Court. 

This  indenture  made  the,  &c.,  between  the  Company 
limited  hereinafter  called  the  said  Company  of  the  first 
part,  W.  T.  of  &c.,  accountant,  the  official  liquidator  of  the 
said  Company,  of  the  second  part,  and  C.  D.  of  &c.,  of  the 
third  part.  Whereas  \recite  the  title  of  the  Company  to  thepre- 
mises  in  question"].  And  whereas,  by  an  order  of  the  H^h 
Court  of  Chancery,  made  by  his  Honor  the  Vice  Chancellor 
bearing  date  the        day  of  186    ,  made  in  the 

matter  of  the  Companies  Act,  1862,  and  of  the  said 
Company  limited,  it  was  ordered  that  the  said  Company 
be  wound  up  by  liie  said  Court  under  the  provisions  or  the 
said  Companies  Act,  1862,  and  whereas,  by  another  order 
made  by  the  said  Court  in  the  said  matter,  the  said  Ju(k^ 
did  thereby  appoint  W.  T.',  of  &c.,  official  liquidator  of  me 
said  Company ;  and  whereas,  on  the  day  of 

186     ,    the  premises    hereinbefore    described 

were,  with  the  approbation  of  the  said  Judge,  put  up  to 
sale  by  public  auction  by  Messrs.  F.  and  K.,  tiie  persons 
appointed  by  the  said  Judge,  at  &c.,  at  which  sale  tne  said 
Cf.  jD.  became  the  purchaser  thereof,  at  or  for  the  price 
or  sum  of  £  ,  and  whereas  the  chief  clerk  of  the 

said  Judge  by  his  certificate  dated  the  day  of 

186  ,  certined  the  result  of  the  said  sale,  and  the  said 
Judge  settled  the  said  certificate  and  signed  his  approval 
thereof  on  the  day  of  186     ,    and  thereby 
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allowed  the  said  C.  D.  to  be  the  purchaser  of  the  said 
[describe  premises  shortly]  at  the  price  aforesaid;  and  the 
said  certificate  was  filed  in  the  Court  of  Chancery  on  the 
day  of  last.    And  whereas,  by  an  order  dated 

the  day  of  last,  made  by  the  said  Judge  in  the 

said  matter  upon  the  application  of  the  said  C.  IJ.,  it  was 
ordered  that  the  said  C.  D.  should,  on  or  before  the 
day  of  186     ,  pay  the  said  sum  of  £  ,  his 

purchase  money  for  the  said  hereditaments  intended  to  be 
hereby  conveyed  (or  assigned,  as  the  case  may  be),  with 
the  sum  of  £  ,  interest  at  the  rate  of  £5  per  cent, 

per  annum  on  the  said  sum  of  £  from  the 

day  of  186    ,  making  together  the  sum  of  £ 

into  the  Bank  of  England  to  the  account  of  the  official 
liquidator  of  the  said  Company,  and  thereupon  it  was 
ordered  that  all  proper  parties  should  join  in  and  execute  a 

E roper  assignment  and  assurance  of  tne  said  hereditaments 
ereinafter  described,  and  intended  to  be  hereby  assigned 
and  assured,  unto  the  said  C.  D.,  or  as  he  should  direct, 
and  that  for  that  purpose  the  said  W.  T.  should  execute 
in  the  name  and  on  behalf  of  the  Company  all  necessary 
deeds  and  receipts  and  use  the  Company's  seal.  And 
whereas,  in  accordance  with  the  said  order,  the  said  C.  D., 
on  the  day  of  last,  paid  the  said    sum   of 

£  into  the  Bank  of  England  to  the  account  of  the 

official  liquidator  of  the  said  Company  as  aforesaid. 
Now  this  Indenture  witnesseth  that,  in  consideration  of 
the  said  sum  of  £  of  lawful  British  money  in  full 

of  the  said  purchase  money  in  hand  paid  by  the  said 
C  D.  in  manner  aforesaid,  with  the  privity  and  consent 
of  the  said  Company  (testified  by  their  executing  these 
presents)  the  payment  of  which  said  sum  of  £  in 

manner  aforesaid,  and  that  the  same  is  in  full  for  the 
absolute    purchase    of  the  hereditaments  and  premises 
hereby  assigned  or  intended  so  to  be,  they  the  said 
Company  and   the  said  W.  T.  do  hereby  respectively 
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acknowledge  and  from  the  same  do  acquit  and  discharge 
tlie  said  C.  I).,  his  executors,  administrators  and  assigns,  by 
these  presents :  The  said  Company  doth  hereby  assi^,  and 
the  said  W.  T.  doth  ratify  and  confirm  unto  the  said  C.  D., 
his  executors,  administrators  and  assigns,  all  &c.,  to  have 
and  to  hold  the  said  hereditaments  and  premises,  and  all  and 
singular  other  the  premises  hereby  assigned  unto  the  said 
C.  D.,  his  executors,  administrators  and  assigns,  for  &c. 
And  the  said  W.  T.  doth  hereby,  for  himself,  ms  heirs,  exe- 
cutors and  administrators,  covenant  and  agree  with  the  said 
C.  D.,  his  executors,  administrators  and  assigns,  that  he 
the  said  W.  T.  hath  not  executed,  done,  or  knowingly 
suffered  or  been  party  or  privy  to  any  act,  deed,  matter  or 
thing  whatsoever,  whereby  or  by  reason  or  meaUB  whereof 
the  said  hereditaments  and  premises  hereby  assigned  or 
expressed  or  intended  so  to  be,  or  any  part  thereoi,  are,  is 
or  may  be  impeached,  charged,  affected  or  incumbered  in 
title,  estate  or  otherwise  howsoever.  [And  this  Indenture 
further  witnesseth,  that  he  the  said  C.  D.  doth  hereby,  for 
himself,  his  executors,  administrators  and  assigns,  covenant, 
promise  and  agree,  to  and  with  the  said  Company,  and  the 
said  W.  T.  his  executors,  administrators  and  assigns,  that  he 
the  saidC.D.,his  executors,  administrators  and  assigns,shall 
and  will  from  time  to  time  dming  the  remainder  of  the  said 
term  of  years  hereby  assigned  or  intended  so  to  be,  well  and 
truly  pay  or  cause  to  be  paid  the  said  rent  in  and  by  the  said 
indenture  of  lease  reserved  and  contained  unto  such  person 
or  persons  as  shall  for  the  time  being  be  entitled  to  receive 
the  same,  and  which  from  the  said  day  of  186     , 

shall  grow  due,  and  shall  and  will  well  and  truly  observe, 
perform,  fulfil  and  keep  all  and  singular  the  covenants, 
conditions  and  agreements  in  and  by  the  said  Indenture 
of  lease  reserved  and  contained,  and  which,  from  the  said 
day  of  186     ,  on  the  part  of  the  lessee,  his 

executors,  administrators  or  assigns,  are  or  ought  to  be 
observed,  performed,  fulfilled  and  kept,  and  of  and  from 
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the  payment  of  the  said  rent  and  performance  of  the 
covenants  and  agreements  in  the  said  Indenture  of  lease 
reserved  and  contained,  shall  and  will  for  ever  hereafter 
save,  defend,  keep  harmless  and  indemnified  the  estate  of 
the  said  Companv,  and  the  said  W.  T.,  his  executors, 
administrators  and  assigns.]   In  witness,  &c. 

N.B. — It  is  not  usual  for  a  Company  in  the  course  of 
being  wound  up  under  the  order  of  the  Courts  to  enter  into 
any  covenants,  and  as  a  precaution  a  provision  to  that 
effect  might  be  inserted  in  the  conditions  of  sale. 


No.  84. 


Official  Liquidators  Account. 

In  Chancery. 

In  the  Matter,  &c. 
The  account  of  W.  T.,  the  ofllcial  liquidator  of 

the  above  mentioned  Company,  from  the  day  of 

to  the  day  of  inclusive. 


RECEIPTS. 


PAYMENTS. 


186    . 


£    9,    d» 


186    . 


£    8,    d. 


o  2 


va 
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No.  85. 

jiffidavit  verifying  Account  and  of  Life  of  Sureties. 

In  Chancery. 

In  the  Matter,  &c. 
I,  W.  T.,  of  &c.,  the  oflScial  liqnidator  appointed  in 
this  matter,  make  oath  and  say  as  follows : — 

1.  I  say  that  the  account  contained  from  page 

to  both  inclusive  in  each  of  the  two  seveiul  books 

marked  with  the  letters  A  and  B,  produced  and  shewn  to 
me  at  the  time  of  swearing  this  my  affidavit,  and  pur- 
porting to  be  my  account  of  monies  and  securities  received 
by  me  since  the  day  of  ,  186     ,  to  the 

day  of  ,  186     ,  both  inclusive,  doth  contain  a  true 

account  of  all  and  every  sum  and  sums  of  money  received 
by  me  or  by  any  other  person  or  persons  by  my  order  or 
to  my  knowledge  or  belief  for  my  use  by  or  on  account 
or  in  respect  or  the  said  Company. 

2.  And  I  further  say  that  the  several  sums  of  money 
mentioned  in  the  said  account  hereby  verified  to  have  been 
paid  and  allowed,  have  been  actually  and  truly  so  paid 
and  allowed  for  the  several  purposes  in  the  said  account 
mentioned. 

8.  And  I  further  say  that  the  said  account  is  just  and 
true  in  all  and  every  the  items  and  particulars  therein 
contained  according  to  the  best  of  my  knowledge  and 
belief. 

4.  And  I  further  say  that  my  sureties  in  this  matter  are 
still  living,  and  that  they  have  not  been  either  bankrupt 
or  insolvent.  My  surety  A.  B.  still  resides  at  the  addr^ 
described  in  the  recognizance  entered  into  by  him,  but 
my  other  surety,  C.  D.,  has  since  changed  his  residence, 
and  now  resides  at  in  the  of 
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No.  86. 

Certificate  on  Official  Liquidators  Account. 

186     . 
In  the  Matter,  &c. 
In  pursuance  of  the  directions  given  me  by  ,  I 

hereby  certify  that  in  pursuance  of  the  order  made  in  tliis 
matter,  dated  the  day  of  ,  186     ,  and  of  the 

certificate  dated  the  day  of  ,  186,  W.  T.,  the 

oflBcial  liquidator  of  the  said  Company,  has  left  in  tlie 
Chambers  of  the  said  Judge  his  first  accoimt  as  such 
oflScial  liquidator,  of  his  receipts  and  payments  and  allow- 
ances in  respect  of  the  said  Company  from  the  time  of 
hifl  appointment  the  day  of  ,  186    ,  to  the 

day  of  ,  186     ,  both  inclusive,  and  such 

account  has  been  passed  and  allowed,  and  the  same 
account  as  so  passed  and  allowed  is  entered  in  a  book 
remaining  in  the  said  Judge's  chambers,  and  simed  by 
me,  and  is  verified  by  the  affidavit  of  the  said  official 
liquidator,  filed  the  day  of  186     ,  and  a 

dtlplicate  of  the  said  account  has  been  entered  in  another 
and  signed  by  me,  and  delivered  to  the  official  liquidatQi^s 
solicitors.  The  said  receipts  amount  altogether  to  the 
sum  of  £  ,  and  the  said  payments  and  allowances 

to  the  sum  of  £  ,  leaving  the  simi  of  £  ,  due 

the  said  official  liquidator.  " 
Dated  this  day  of  ,186    . 

Chief  aerk. 
Approved  this  day  of  ,  186    . 


No.  87. 
Order  for  Taxation  and  Payment  of  Costs. 
Master  of  the  Bolls,  day  of  186    . 
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At  Chambers.  . 

In  the  Matter,  &c. 
Upon  the  application  of  the  official  liquidator  of  the 
said  Company,  and  upon  hearing  the  solicitor  for 

the  applicant,  and  upon  reading  Renter  evidence]  :  It  is 
ordered  that  it  be  referred  to  the  Taxing  Master  to  tax 
ae  appUcanf  8  coste,  chwps,  and  expences  incurred  by 
mm  m  these  matters,  from  the  to  the  ,  m- 

cluding  therein  the  costs  of  this  application  (and  the  costs, 
charges,  and  expenses  of  the  petitioner  relating  to  the 
petition  and  order  for  winding  up).  And  it  is  ordered 
that  such  costs,  charges,  and  expences,  when  taxed,  be 
allowed  and  retained  by  the  official  liquidator  out  of  the 
estate  of  the  said  Company. 


No.  88. 


Certificate  of  the  Company  being  completely  wound  up^ 
and  of  the  Official  Liquidator  having  passed  his  final 
Account. 

(No.  55,  Eule  66.) 

In  the  Matter,  &c. 
In  pursuance  of  the  directions  ffiven  to  me  by   the 
Master  of  the  Rolls  [or,  Vice  Chiancellor  ],  I  hereby 

certify  that  E.  P.  H.,  the  official  liquidator  of  the  above 
named  Company,  has  passed  his  final  account  as  such 
official  liquidator.  And  that  the  balance  of  £  thereby 

certified  to  be  due  to  [or,  from]  the  said  official  liquidator 
has  been  paid  in  the  manner  directed  by  the  order  dated 
the  day  of  ,  186     ,  And  mat  the  affairs  of 

the  said  Company  have  been  completely  wound  up. 

The  evidence  produced,  (fee. 


FORMS.  •  295 

Dated  this  day  of  186     . 


Approved  the 

day  of  186 


. } 


G.  H., 

Chief  Clerk. 


No.  89. 

Order  to  Dissolve  the  Company, 

(No  56,  Eule  66.) 

The  Master  of  the  Rolls  [or,  'l  ,  the 

Vice  Chancellor  ]  >day  of  186     . 

at  Chambers.  )      In  the  Matter,  &c. 

Upon  the  application  of  the  official  liquidator  of  the 
above  named  Company,  and  upon  reading  an  order 
dated   the  day  of  ,   and  the   chief  clerk's 

certificate,   dated  the  day  of  ,  whereby   it 

appears  that  the  affairs  of  the  said  Company  have  been 
completely  wound  up,  and  that  the  balance  oi  £  ,  due 
from  [or,  to]  the  official  liquidator,  has  been  paid  in 
manner  directed  by  the  said  order.  It  is  ordered  that  the 
said  Company  be  dissolved  ag  from  this  day 

of  ,  186     ,  and  that  the  recognizance  dated  the 

day  of  ,  186     ,  entered  into  by  the   said 

official  liquidator,  together  with  W.  B.  and  T.  P., 
his  sureties,  be  vacated. 


Ko.  90. 

Notice  of  General  Meeting  for  the  Purpose  of  Poising  a 

Resolution   to    Wind    Up   Fotuntariltf,  and  to  Jppoint 

Liquidator. 

The  Company  (Limited). 

Notice  IB  beiebj  given  i£a,t  an  extraordioaiy  general 
meeting  of  this  Company  will  be  held  on  the 

day  of  inetant,  at  of  the  clock  in  the 

noon,  at  ,   for  the  pnrpose  of  enbmitting  to  the 

Company  the  following  extraordinary  resolntions : — 

"  That  it  haa  been  proved  to  the  Batififaction  of  the 
Company  that  the  Company  camiot  by  reason  of  its 
liabiHties  continiie  ite  hnsmeee,  and  that  it  is  advisable  to 
wind  up  the  same,  and  that  accordingly  the  Company  be 
wound  up  volnntarily  under  the  provisionB  in  that  behalf 
of  the  Companies  Act,  1862. 

"  That  A.  B.,  of  &c.,  be  appointed  liquidator  for  the 
pnrpose  of  winding  up  the  a^rs  of  the  Company  and 
distributing  the  property  thereof 

Dated  this  day  of  ,186     . 

By  order  of  the  Directors, 

C.  D., 

Secretaiy. 


Snolutions  to  Wind  Up  Voluntarily  and  JlppoitU 
Liquidator, 

The  Company  (Limited). 

At  an  extraordinary  general  meeting  of  this  Company, 
held  oil  the  day  of  186     ,  at 

Present— 
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It  was  moved  by  seconded  by  and  carried 

unanimously : 

That  it  had  been  proved  to  the  satisfaction  of  the  Com- 
pany that  the  Company  cannot  by  reason  of  its  liabilities 
continue  its  business,  and  that  it  is  advisable  to  wind  up 
the  same,  and  that  accordingly  the  Company  be  wound 
up  voluntarily  under  the  provisions  in  that  behalf  of  the 
Companies  Act,  1862. 

Moved  by  seconded  by  and  carried  unani- 

mously : 

That  A.  B.,  of  &c.,  be  appointed  liquidator  for  the 
purpose  of  winding  up  the  afiairs  of  the  Company  and 
distributing  the  property  thereof. 

CD., 
Chairman. 

ISee  Form  in  Petition  No,  3,] 


o  3 
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COSTS. 

Precedent  No.  1. 

Petition  to  Wind  Up  a  Company  Comptilsorily. 
In  Chancery. 

In  tlie  Matter  of  The  CompanieB  Act,  1862, 

and 
In  the  Matter  of  (The  Company). 

Term,  186     . 

Instructions  fpr  petition  to  wind  np  *  - 
Drawing  same  (1*.  per  folio)  folios  20  - 
Fee  to  counsel  to  settle  .  -  - 

Attending  him  -  -  -  - 

Attending  to  appoint  conference 
Fee  to  counsel  thereon  -  -  -  - 

Attending  him  -  -  -  - 

Retainer  to  Mr.  ,Q.C.    - 

Attending  him  .  .  .  - 

Engrossing  petition,  4rf.  per  folio  (20)  - 
Copy  for  me  Vice  Chancellor 
The  like  for  service       -  -  -  - 

Attending  presenting  petition  -  .  - 

Paid  stamp  thereon      -  -  -  - 

Service  thereof  .  .  .  - 

(If  served   in  the  country,  charge  agent's 
charges) 
Instructions  for  affidavit  in  support      -  -    0     6     8 

*  Any  special  attendances  and  conferences  with  connsel  to  adyise  as  to 
steps  to  be  taken  with  respect  to  winding  up  may  be  charged  prior  to  this 
item. 


£ 

t. 

d. 

0  13 

4 

1 

0 

0 
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4 
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0 

6 
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0 

6 

8 

1 

6 

0 

0 

6 

8 

1 

3 

6 
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6 

8 
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6 

8 
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6 

8 
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6 

8 

0 

6 

8 

1 

0 

0 

0 

5 

0 
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£ 

a.     d. 

0 

4     0 

0 

6     8 

0 

3     « 

0 

2     6 

0 

1     0 

0 

2   r. 

0 

6     0 

0 

6     0 

0 

6     8 

Drawing  same  and  copy,  folios  3  -  - 

Attending  petitioner  to  be  sworn 

Paid    oafli    and    exhibit,    2s.    6d.,  preparing 

exhibit,  1*.  9d.  -  -  -  - 

Paid  filing         -  .  -  .  . 

Office  copy        -  -  .  .  - 

Notice  thereof,  copy  and  service 
Drawing  advertisement  of  petition,  folios  6 
Three  copies  for  insertion  in  "Gazette"  and 

2  papers        .  -  -  .  - 

Attending  inserting  advertisement  in  "  London 

Gazette"        -  .  .  .  - 

Paid,  and  for  papers     -  - 

Attending  inserting  in  "  Times"   and  "  Daily 

News,'°or  in  two  local  newspapers    -  -    0     6     8 

Paid  insertion  in  "  "  and  for  paper 

Paid  insertion  in  "  "  and  for  paper 

Drawing  affidavit  of  service  and  copy,  folios  6, 

at  Is.  per  folio 
Attending  deponent  to  be  sworn 
Paid  oath  and  filing      -  -  -  - 

Office  copy        ...  -  - 

(Similar  charges  for  affidavit  of  insertion  of 
advertisements) 
Fee  to  counsel  to  advise  on  evidence    - 
Attending  him  -  -  -  -  - 

Instructions  for  special  affidavit  in  support  of 

petition  -  -  .  .  - 

Drawing  same,  folios  20,  Is.  per  folio  - 
Fee  to  counsel  to  settle  .  .  - 

Attending  him  -  .  .  . 

Engrossing  affidavit,  4J.  per  folio 
Attending  deponent  to  be  sworn 
Paid  oath  and  exhibit  -  -  -  - 

Preparing  exhibit  -  .  .  - 

Paid  filing        ....  - 
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0 

0 

6 

8 
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4 
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3 
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0 
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OflSce  copy        -  .  .  -  u 

Notice  of  filing  copy  and  service 
Paid  for  copy  amdavit  in  oppoflition  to  peti- 
tion, folios  15,  at  4d.  per  fdiio 
Perusing  same  ----- 
Two  bnef  copies  petition,  two  brief  sheets, 

3*.  4:d.  per  sheet  of  10  folios 
The  like  affidavits  in  support  (say  four  brief 
sheets)  ----- 

The  like  aflSdavits  in  opposition,  two  brief  sheets 
Drawing   observations   and    copy    two    brief 
sheets,  (6«.  Sd.  per  sheet  drawing,  and  3*.  4rf. 
per  sheet  copying)     -  -  -  - 

Fee  to  Mr.  ,  Q.  C,  and  clerk 

Attending  him  -  -  -  - 

Attending  to  appoint  consultation 
Fee  to  Mr.  ,  Q.  C,  thereon 

Fee  to  Mr.  and  clerk,  with  brief 

Attending  him  -  -  .  - 

Attendii^  to  appoint  consultation 
Fee  to  ]M&.  and  clerk  thereon 

Attending  consultation  -  .  - 

Attending  Court  on  petition,  same  ordered  to 
stand  over  for  cross-examination  of  witnesses 
who  had  made  aflSdavits        -  -  - 

[If  a  special  examiner  is  appointed,  charge 
Attending  registrar  with  paper 
Notice  to  settle  order,  copy,  and  service    - 
Close  copy  order,  two  sides,  6rf.  per  side    - 
Attending  settling  order    -  -  - 

Notice  of  passing  order,  copy,  and  service 
Paid  for  order       -  -  -  - 

Attending  passing  -  -  - 

Copy  orcfer  for  special  examiner,  folios  6] 
Attending  examiner  of  the  Court  or  specisd 
examiner  for  appointment    -  -  - 


£   $. 

d. 

0    6 

8 

0    2 

6 

0    5 

0 

0    5 

0 

0  13 

4 

1    6 

8 

0  13 

4 

1    6 

8 

6  12 

0 

0  13 

4 

0     6 

8 

2    9 

6 
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0  13 
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0    6 

8 

0    2 

6 
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0 

0  13 

4 

0    2 

6 

1     0 

0 

0  13 

4 

0    2 

0 
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£    8.    d. 
Paid  fee  of  the  examiner  of  the  Court 
Notice  of  appointment  to  cross-examine,  copy, 

and  service    -  -  -  -  -026 

Fee  to    counsel    and  clerk    to    attend  cross- 
examination  -  -  -  -  -356 

Attending  him  -  -  -  -    0    6     8 

Attending    cross-examination,  not  to  exceed 
per  diem       -  -  -  -  -220 

(Paid  special  examiner's  fees) 
Attending  bespeaking  oflBice  copy,  cross-exami- 
nation -  -  -        -  -  -    0     6     8 

Paid  for  same  ----- 

Fee  to  counsel  to  ajpply  to  have  petition  put  in 

paper  for  hearing      -  -  -  -     1     3     6 

Attending  him  -  -  -  -    0     6     8 

Attending  Court  on  application  being  made, 

same  ordered  -  -  -  -    0  13    4 

Attending  Lord  Cliancellor's  Secretary  inform- 
ing him  thereof         -  -  -  -     0     6     8 

Notice  to  the  opposite  side,  copy,  and  service    -    0    2    6 
Tv70  brief  copies  cross-examination  for  counsel, 

six  brief  sheets,  each  -  -  -    2    0    0 

Drawing  observations  and  two  copies,  one  brief 
sheet,  each        --  -  -  -0  13    4 

(Further  fees  to  counsel  charge  as  above) 
Attending    Court    on    petition    order    made, 

1  guinea,  or  not  to  exceed  per  diem  -  -    2     2     0 

Attending  shortliand  vnriter,  instructing  him  to 

take  note  of  judgment  -  -  -    0     6     8 

Paid  his  charges  -  -  -  - 

Attending  registrar  with  papers  and  bespeaking 

order  -  -  -  -  -     0     6     8 

Close  copy  minutes  of  order,  4  sides,  6c?.  per  side     0     2     0 
Notice  of  settling,  copy,  and  service     -  -    0    2     6 

Attending  settling        -  -  -  -    0  13    4 

Paid  for  order  -  -  -  -  -100 


302  COSTS. 

£    s.     d. 
Attending  passing  same  -  -  -     0  13     4 

Preparing  summons  for  appointment  of  pro- 
visional official  liquidator  and  attending  to 
.    get  same  sealed         -  -  -  -    0     6     8 

Stamp  thereon  Ss.y  copy  for  the  Vice  Chan- 
cellor, 2^.       -  -  -  -  -     0     5     0 
Copy  and  service           -            -            -            -     0    4     6 
(Charge  for  affidavit  of  fitness  of   proposed 
liquidator  and  generally  in  support  of  sum- 
mons, as  in  Precedent  No.  3) 
Attending  summons  when  W.  T.  was  appointed 

provisional  official  liquidator  -  -  -     0  13     4 

Preparing,  drawing  up  and  entering  order       -     0  13     4 
Stamp  thereon  -  -  -  -    0     5     0 

Engrossing  order  .  .  -  . 

Charge  for  advertisement  of  the  appointment 
and  also  for  the  appointment  of  solicitor  as 
in  Precedent  If  o.  3    - 
If  the  costs  of  the  petition  are  taxed  separately, 
see  charges  at  the  end  of  Precedent  jSTo.  3 

Term  fee 0  15     0 

Letters,  &c.  (in  country  cases)  -  -  -     0     6     8 


Precedent  No.  2. 

Costs  of  Respondent  on  opposing  Petition, 

Term,  186     . 

Instructions  to  oppose  petition  -  -     0  13     4 

Paid  for  copy  affidavit  of  in  support  of 

petition,  folios  3  -  -  -        -010 

Perusing  same  -  -  -  -     0     1     0 

Paid  for  copy  special    affidavit   in   support, 

folios  20 0     6     8 

Perusing  same  -  -  --  -068 


COSTS. 

Instructions  for  affidavit  in  opposition  - 
Drawinff  same,  folios  30  - 

Engrossing        .  .  - 

Attending  deponent  to  be  sworn 
Paid  oath  1*.  6d.,  and  4  exhibits,  4«.     • 
Preparing  exhibits        -  .  -  - 

Paid  filing  2*.  6rf.,  office  copy,  10#. 
Notice  of  filing  copy  and  service 
(Same  charge  for  other  affidavits  in  opposition) 
Paid  for  copy  affidavit  in  reply,  folios  10 
Perusing  same  .  -  -  . 

(Charge  for  briefe  and  fees  to  counsel  as  in 

last  Precedent) 
Attending    Court  when    petition    ordered  to 

stand  over  for  cross-examination  of  witnesses 

who  had  made  affidavits  in  opposition 
Having  been  served  with  notice  of  appointment 

before  Examiner  of  Court     -  -  - 

Preparing    writ    of   subpoena    ad    test,    and 

attending  to  issue      -  -  -  - 

Stamp  thereon  -  .  -  . 

Two  copies  for  service  .  .  . 

Preparing    notice    to    serve    with    subpoena 

(where  necessary)       -  -  - 

Two  copies  for  service 

Service  of  subpoena  and  notice  on  A.  B.  in  town 
Paid  him  .  .  .  .  - 

The  like  on  C.  D.  at  Greenwich 

(See  3rd  Schedule  to  Consolidated  Orders.) 
Paid  him  -  .  .  -  , 

(See  order  5th  February,  1861,  as  to  the 
above  costs  for  attendance  of  witnesses.) 
Fee  to  counsel  to  attend  cross-examination 
Attending  him  -  .  .  . 

Attending  cross-examination  6*.  8d.  per  hour, 

and  not.  to  exceed  2  guineas 


303 
£    s.    d. 
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Paid  petitioner'B  solicitor  for  copy  cross-examf- 

nation,  folios  30        - 

(If  cross-examination  is  at  the  instance  of 

the  respondents,  see  charges  in  Precedent 

No.  1.) 

Two  brief  copy  cross-examination,  3  brief  sheets 

Drawing  observations  and  2  copies,  2  brief 

sheets  -  -  -  .  - 

(Fees  to  counsel  as  on  hearing  of  petition.) 
Attending  Court,  petition  heard  and  order  made 
Close  copy  minutes  of  order,  3  sides     - 
Attending  settling         -  .  -  . 

Attending  to  pass  order  .  -  - 

Drawing  bill  of  costs  and  copy,  8d.  per  folio, 

folios  15        - 
Warrant  on  leaving  copy  and  service   - 
The  like  to  tax  -  -  -  - 

Attending  taxing  -  .  .  . 

Terra  fee  .  -  -  .  . 

Letters  &c.  in  country  cases      ... 


£   9.    d. 

0  10    0 


10     0 


16     8 


1  1 

0 

0    1 

6 

0  18 

4 

0  13 

4 

0  10 

0 

0    6 

6 

0    6 

6 

0    6 

8 

0  16 

0 

0    6 

8 

Precedent  No.  3. 
Costs  of  Official  Liquidator  under  Order  to  Wind  Up. 

Term,  186    . 

Fair  copy  order  for  the  chief  clerk,  folios  10    - 
Preparing  summons  to  proceed  thereon   and 
attending  to  issue  same  ... 

Stamp  thereon  3*.,  copy  for  the  Vice  Chan- 
cellor, 2*.       - 
Copy  and  service  (2*.  copy  and  2s.  6d.  service) 
Preparing  summons  for  stay  of  proceedings  in 
action  by  a  creditor  against  the  Company, 
and  attending  to  issue  -  -  -    0    6     8 


0 

8 

4 

0 

6 

8 

0 

5 

0 

0 

4 

6 

£   ». 

d. 

0    6 

0 

0    4 

0 

0  13 

4 

0    4 
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0    2 

6 

0    1 

6 

0  13 

4 

1     0 

0 

0    2 

6 

0  13 

4 

COSTS.  805 

Stamp  thereon  8«.,  copy  for  the  Vice  Chan-   £ 

cellor,  2s.      - 
Copy  and  service  -  -  .  - 

(Affidavit  of  service  as  in  Precedent  No.  1) 
Attending  summons,  order  made 
Notice  of  order,  copy  and  service 

(The  order  being  drawn  up  by  the  registrar) 
S'otice  of  settling  order,  copy  ana  service 
Close  copy  order,  3  sides  .  -  - 

Attending  settling        .  .  -  - 

Paid  for  order  .  .  -  . 

Notice  of  passing,  copy  and  service 
Attending  passing:         -  .  -  - 

Tre^^  &jnnlon  and  eBgroesing  same  and 

docket  -  -  -  -  -    1    0    0 

Or  Is.  4:d.  per  folio. 

Copy  injunction  for  service      -  -  - 

Service  thereof  (or)       -  -  -  -    0    5     0 

Attending  at  Bamet  to  serve  same,  13*.  id. 

Paid  expences 
Preparing  summons  for  delivery  of  books  and 
papers  belonging  to  Company  to  the  official 
liquidator,  and  attending  to  issue      -  -    0    6     8 

Stamp  thereon,  3«.,  copy  for  the  Vice  Chan- 
cellor, 2«.       -  -  -  -  -050 
Copy  and  service           -            -            -  -    0    4    6 
Attending  same,  order  made    -            -            -    0  13    4 
Preparing    order,    attending    for    same,    and 

attending  to  enter     -  -  -  -0134 

Stamp  thereon  -  -  -  -    0    5    0 

Engrossing  order,  folios        ,  4rf.  per  folio 

(If  the  order  is  drawn  up  by  the  registrar 
charge  accordingly.) 
Copy  order  for  service  -  -  -  - 

Endorsing  notice  thereon  -  -  -    0     2    0 

Service  thereof  -  -  -  -    0    5    0 


306  CJOSTB. 

Attending  summons  to  proceed  on  order  to  £    «.     d. 
wind  up  when  a  day  was  named  for  the 
appointment  of  an  official  liquidator,  and 
directions  given  for  an  advertisement  thereof 
to  be  issued       -        -  -  -  -    0  13     4 

Drawing  advertisement  and  fair  copv,  and 
attending  to  get  signature  of  chier  clerk 
thereto  -  -  -  -  -    0  13     4 

Stamp  thereon  -  -  -  -  -100 

Attending  to  insert  same  in  "  London  Gazette"    0    6     8 

Paid  and  for  paper        -  -  -  . 

Two  copies  for  insertion  in  papers,  folios  4        -    0    2     8 

Attending  to  insert  same  in  two  London  daily 

newspapers  or  two  local  newspapers  -  -    0    6     8 

Paid  for  insertion  (charge  each  paper) 

Drawing  affidavit  of  the  due  insertion  thereof 
and  copy  (1*.  per  folio),  folios  6        - 

Attending  to  be  sworn  -  -  . 

Paid  oath  and  filing      -  -  - 

Office  copy        -  .  -  .  - 

Drawing  proposal  for  appointment  of  W.  T. 

as  official  liquidator  and  copy,  folios  4  -     0     6     0 

Attendances  on  shareholders  and  contribu- 
tories,  obtaining  their  signatures  to  same, 
6*.  8d.  each,  or  according  to  circumstances   - 

Instructions  for  affidavit  of  fitness  of  proposed 
official  liquidator       -  -  .  - 

Drawing  same,  folios  7,  and  copy 

Attending  deponent  to  be  sworn 

Paid  oath  and  filing,  4*.,  office  copy,  2*.  4i 

Drawing  affidavit,  verifying  signatures  to  pro- 
posal, folios  10,  and  copy      -  -  - 

Attending  deponent  to  be  sworn 

Paid  oath.  Is.  6rf.,  and  exhibit,  1*. 

Preparing  exhibit  -  .  -  - 

Paid  filing,  2*.  Brf.,  office  copy,  3*.  4d.  - 
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Attending  meeting  for  the  appointment  of  an    £  s.    d. 

official  liquidator  when  W.  T.  was  appointed 

(if  allowed  by  chief  clerk)    -  -  -    2     2     0 

Preparing  and  drawing  up  order  and  entering 

Bame  -  -  -  -  -0  13     4 

Engrossing  order,  folios  8         -  -  -    0    2     8 

Stamp  thereon      --  -  -  -050 

Drawing  and  fair  copy  appointment  of  solicitor 

to  official  liquidator,  2  folios  -  -  -    0    2     8 

Attending  the  official  liquidator,  obtaining  his 

signature  thereto        -  -  -    0     6     8 

Attending  chief  clerk  for  and  obtaining  the 

sanction  of  the  Judge  thereto  -  -    0     6     8 

(Charge  for  advertisement   in  "London 

Gazette"  of  the  appointment  of  official 

liquidator  the  same  as  last  advertisement.) 

Preparing  memorandum    for   registration   of 

order  to  wind  up  as  a  lis  pendens  against 

A.  B.,  one  of  the  shareholders,  and  copy 
Attending  registering  .  -  . 

Paid     -  -  ^  -  -  - 

Similar  charge  for  registering  order  against 

any  other  of  the  shareholders 
Attending  chief  clerk  for  directions  as  to  official 

liquidator's  recognizances  and  sureties,  affi- 
davits of  assets,  &c.  -  -  -    0     6     8 
Instructions  for  affidavit  of  official  liquidator 

as  to  assets  of  Company,  to  enable  chief  clerk 

to  settle  amount  of  recognizances 
Drawing  and  fair  copy  same,  folios  10 
Attending  deponent  to  be  sworn 
Paid  oath  and  filing  4«.,  office  copy  3*.  4d. 
Instructions  for  recognizance    -  -  - 

Drawing  same,  folios  16 
Attending    chief    clerk    settling    recognizance, 

allowed 2    2    0 
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Engrossing  recognizances,  folios  16       - 

Stamp  thereon  .  -  -  • 

Instructions  for  affidavit  of  snreties 

Drawing  same,  folios  4,  and  fair  copy  - 

Attending  deponents  to  be  sworn 

Paid  two  oaths  3^.,  filing  2*.  6rf.  office  copy  1*.  4d. 

Attending  official  liquidator  on  his  acknow- 
ledging recognizance  -  -  -    0    6     8 

Paid  commissioner's  fee  -  -  - 

Attending  the  sureties  on  their  acknowledging 

recognizance  -  -  -  -    0    6     8 

Paid  commissioner's  fee  .  .  . 

Attending  chief  clerk  with  recognizance,  obtain- 
ing his  allowance  thereof  -  ,  . 

Attending  to  enrol        -  -  -  - 

Paid      -  -  .... 

Notice  of  appointment  of  official  liquidator  for 

Bank  of  England  and  service  -  -    0    6     0 

Paid  for  two  office  copies  order  appointing 
official  liquidator  for  me  Bank  of  England 
and  registrar  of  Joint  Stock  Companies, 
folios  10,  each  -  -  -  - 

Attending  the  bank  therewith  -  -  - 

The  like  registrar  of  Joint  Stock  Companies    - 

Copy  draft  certificate  of  appointment  of  official 
liquidator,  folios  6     - 

Attending  to  settle        -  .  .  - 

Engrossing  certificate  '  - 

Attending  to  sign  -  -  -  - 

Stamp  on  certificate      -  -  -  - 

Attending  to  bespeak  office  copy  thereof 

Paid  for  same   -  -  -  -  - 

Attending  the  official  liquidator  as  to  the  steps 
to  be  taken  on  the  winding  up,  the  state  of 
the  assets,  liabilities,  &c.        -  -  -    0  13    4 
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COSTS.  809 

Attending  adjourned  appointment  on  summons  £    s.    d. 

to  consider  order  to  wind  up  when  a  day  was 

named  for   the  creditors  to  send  in   their 

claims  to  the  official  liquidator,  and  prove 

same  where  necessary  -  -  -    0  13    4 

(Charge  for  advertisement  for  creditors  as  above) 
Copy  petition  for  the  official  liquidator  to  file, 

folios  20        -  -  -  .  -    0     6     8 

-Attending  the   official    liquidator  on  various 

disputed  claims  and  advising  (all  reasonable 

attendances  will  be  allowed.) 
Instructions  for  affidavit  of  official  liquidator 

verifying  list  of  claims  -  -  - 

Drawing  same  and  copy,  folios  5  -  - 

Attending  him  to  be  sworn       -  -  - 

Paid  oath  and  exhibit  2«.  6d.,  paid  filing  2s.  6rf., 

office  copy  Is.  8d.,  preparing  exhibit,  1*.        -    0     7     8 
Preparing  notice  to  20  creditors  to  come  in  and 

prove  meir  debts  and  service  thereof,  1*.  6d. 

each  -  -  -  -  .  -    1  10     0 

(Charge  for  affidavit  of  service  of  notice  if 

required)        .  .  -  -  - 

Attending  to  bespeak  office  copy,  affidavits  of 

creditors  whose  debts  had  to  be  proved         -    0     6     8 
Paid  for  office  copy  affidavit  of  a  creditor,  folios 
(Similar  charge  tor  office  copy  affidavits  by 

creditors)        ----- 
Attending  appointment  to  proceed  on  claims 

and  allowed,  not  to  exceed  per  diem  -    5     6     0 

(Charge  all  further  attendances.) 

Copy  ust  of  claims  for  chief  clerk,  folios  20     -    0     6     8 
Fair  copy  certificate  on  claims,  f  ohos  30  -    0  10     0 

Notices  of  settling  same  copies  and 

services,  2s.  6d.  each,  or  Is.  6d.  each  if  very 

numerous.    See  Rules  11th  November,  1862 
Attending  settling         -  -  -  -    0  13    4 
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Engrossing  certificate,  folios  30 

Stamp  thereon  ----- 

Attending  to  sign  -  -  -  . 

Attending  to  bespeak  office  copy 

Paid      ------ 

Attending  the  official  liquidator  as  to  the  list 
of  contributories  and  the  means  of  fixing 
them,  going  through  minute  book,  memoran- 
dum and  articles  of  association,  transfers,  &c., 
and  advising,  in  all  100  contributories  at 
3*,  id.  each    -  -  -  -  -  16  13     4 

Engrossing  list  of  contributories,  folios  80,  4d. 

perfoKo        -  -  -  -  -    1     6     8 

Instructions  for  affidavit  of  official  liquidator, 

verifying  list  of  contributories  -  -    0     6     8 

Drawing  same,  folios  4,  and  copy  -  -    0     5     4 

Attending  him  to  be  sworn      -  -  -    0     6     8 

Paid    oath    1*.    6d.,    exhibit    1*.,    preparing 

exhibit  U      -  -  -  -  -    0    3     6 

Paid  filing  2*.  6c?.,  office  copy  1*.  4dL     -  -    0    3  10 

Attending  adjourned  summons  to  proceed  on 
order  to  wind  up  when  the  list   of   con- 
tributories was  carried  in  and  a  day  fixed  to 
settle  same    -  -  -  -  -068 

(Charge  for  advertisement  of  meeting  to  settle 
list  as  above)  -  -  ,  -  - 

Notice  to  contributories  of  the  time  and  place 
appointed  to  settle  list,  100  in  number,  at 
1*.  6d.  each   -  -  -  -  -    7  10     0 

Drawing  affidavit,  verifying  service  of  notice  to 
settle  list  of  contributories  and  copy,  folios  9, 
(1*.  per  folio,  drawing  and  copy)        -  -090 

Making  copy  list  of  contributories,  aa  an  exhibit, 
folios  80         -  -^ 

Ditto  notice  as  an  exhibit  .  -  - 

Attending  deponent  to  be  sworn 
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£   8.    d. 
Paid  oath  1^.  6c?.,  2  exhibits  2*.,  preparing  ex- 
hibits, 2*.       0     5     6 

Paid  filing  2*.  6d.,  office  copy  3*.  -  -    0    5     6 

Paid  for  office  copy  affidavit  of  L.  N.,  in  oppo- 
sition to  his  being  placed  on  the  list  of  con- 
tributories,  folios  10-  -  -  -034 

Perusing  same  -  -  -  -  -034 

(Similar  charge  for  any  other  affidavits  in  oppo- 
sition) -  -  -  -  _ 

Attending  appointment  to  settle  list  of  con- 
tribntories   'and    proceeded,  disputed    cases 
adjourned,  (as  allowed  by  chief  clerk)  -     6     5     0 

Preparing  summons  for  witnesses  and  attending 

to  get  same  sealed      -  -  -  -    0     6     8 

Stamp  thereon  3«.,  copy  for  the  Vice  Chan- 
cellor 2*.    -  -  -  -  -060 

Three  copies  for  service,  2*.  each  -  -    0    6     0 

Service  thereof  on  A.  B.  -  -  -    0     2     6 

Mileage  -  -  .  .  . 

Service  thereof  on  C.  D.  and  E.  F.,  2*.  Qd.  each    0    6     0 
Mileage-  -  -  -  -  - 

Attending  summons  when  the  witnesses  were 

cross-examined  -  -  -  -    1     1     0 

Or  attending  for  appointment  before  examiner 

and  paving  deposit     -  -  -  -    0     6     8 

Notice  of  appointment,  copy  and  service  -    0    2     6 

Subpoena  ad  test.  -  -  -  -    0    6     8 

Paid 0    5     0 

Service  thereof  in  town  -  -  -    0     2     6 

(In  country  cases,  paid  agent's  charges) 
Attending  shorthand  writer,  instructing  him  to 

take  notes  of  evidence  -  -  -    0    6     8 

Paid  his  charges  -  -  '         - 

Attending  examiner  4  hours  (6*.  8d.  per  hour)      16     8 
Paid  examiner's  fees     -  -  -  - 

Attending  to  bespeak  office  copy,  examination  -    0    6    8 


1 


812  GOSTS. 

£    8.     d. 

Paid  for  same,  folios  60  -  -  -    0  16     8 

Notice  of  adjourned  meeting  to  settle  list,  copy 
and  service,  1*.  6rf,  each         -  .  - 

Drawing  affidavit  of  service  of  notice  of  ad- 
journed meeting  to  settle  list  of  contribu- 
tories  and  copy,  Is.  per  folio,  folios  6  -     0     6     0 

Attending  deponent  to  be  sworn  -  -    0     6    8 

Paid    oaSi    and   eidiibit    28.    6d,    preparing 

exhibit  1*.      -  -  -  -  -    0    3    6 

Paid  filing  2*.  6d.,  office  copy  2*.  -  -    0    4    6 

Attending  adjourned  appointment  to  proceed 

on  settSng  list  of  contributories  (as  allowed)      2    2    0 

Preparing. summons  to  include  A.  B.  in  list, 

and  attending  to  get  same  sealed       -  -    0    6    8 

Stamp  thereon  3*.,  copy  for  the  Vice  Chan- 
cellor 2*.       -  -  -  -  .050 

Copy  and  service  -  -  -  -    0    4    6 

Attending  summons,  order  made  (as  allowed)   -    1     1     0 

(If  summons  is  adjourned  to  be  heard  by  the 
Judge,  see  Precedent  JN'o.  4.) 

Drawing  order  and  attending  for  Judge's  signa- 
ture and  entering       -  -  -  -    0  13     4 

Stamp  thereon  -  -  -  -  -060 

Engrossing  order  .... 

Making  copy  list  of  contributories  as  settled,  for 

chief  clerk,  folios  70  -  -  -    1     3     4 

Copy  certificate  of  chief  clerk  on  settlement  of 

fist  without  schedule,  folios  10  -  -    0    3    4 

Notice  of  appointment  to  settle  same,  50  copies 

and  services  at  1«.  6d:  each    -  -  -    3  15     0 

(If  a  summons  is  issued,  charge  as  for  a 
summons  for  call,  eeepost.) 

Attending  appointment  to  settle  certificate,  pro- 
ceeded and  allowed  -  -  -  -    2    2     0 

Engrossing  certificate,  including  schedule,  folios 

80, 4(/.  per  folio         -  -  16     8 
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Stamp  thereon  ----- 

Attending  appointment  to  sign  - 

Attending  to  bespeak  and  for  oflSce  copy 

Paid  for  same       ----- 
(The  charge  for  any  supplemental  list  of 
contributories  ana  settling  same  will  be 
similar  to  the  above.) 

Attending  the  official  liquidator,  conferring 
with  him  as  to  the  amount  of  call  required, 
and  discussing  the  probable  amount  to  be 
obtained  from  assets  yet  to  be  realised  -    0  13    4 

Preparing  summons  for  call  and  attending  to 

get  same  sealed         -  -  -  -    0     6     8 

Stamp  thereon,  3*. ;  copy  for  the  Vice  Chan- 
cellor, 28.      '  -  -  -  -    0     5     0 

Copies  for  service  at  1*.  6d.  each 

(Or  copy  summons  for  printer,  2*. ;  attending 
him  therewith,  and  giving  directions  for 
printing,  6*.  Sd.    Paid  his  bill.') 

Service  of  summons  on  contributories  at  Is.  6d. 
each  -  -  .  -  - 

Instructions  for  affidavit  in  support  of  call 

Drawing  same  and  copy,  folios  20        - 

Attending  deponent  to  be  sworn 

Paid  oath  and  filing     -  -  -  - 

Office  copy       ----- 
(Advertisement  of  meeting  for  call,  charge 
as  before ;  also,  affidavit  of  service.) 

Attending  meeting  for  call  when  same  made 

(as  allowed)      -  -  -        -  -    2     2     0 

Preparing  and  drawing  order  for  call  and  at- 
tending to  enter        -  -  -  -0134 

Stamp  thereon  -  -  -  -  -050 

Engrossing  order  for  call,  8  folios,  4  /.  per  folio     0     2     8 
(Advertisement  of  call,  if  directed,  charge 
as  before.) 
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Copy  order  for  the  ofBcial  liquidator    - 

Attending  him  therewith  and  settling  notice  to 
be  served  with  copy  order    -  -  - 

Instructions  for  affidavit  of  official  liquidator 
of  non-payment  of  call         .  .  - 

Drawing  same,  folios  5  -  -  - 

Copy  thereof,  with  schedule,  folios  30  - 

Attending  deponent  to  be  sworn 

Paid  oath  and  filing      -  -  -  - 

Office  copy,  folios  30    -  -  -  -    0  10     0 

(If  summons  issued  against  defaulters,  charge 
for  same  as  for  last  summons.) 

Attending  adjourned  appointment  on  call,  and 
summons  against  defaulters,  as  allowed  by 
chief  clerk    -  -         .-  -  -110 

Preparing  and  drawing  order  for  payment  of 
amount  due  from  A.  B.,  one  of  the  contri- 
butories,  attending  for  same,  and  attending 
to  enter         ----- 

Stamp  thereon 

Engrossing  order,  folios  10,  4d.  per  folio 

Drawing  memorandum  of  order  against  A.  B., 
and  copy  for  registration  at  Common  Fleas 
Judgment  Office       .  -  -  - 

Attending  to  register  same       .  .  - 

Paid  registering  .  -  -  . 

(Same  charges  where  orders    against   any 
other  contributories  are  registered.") 

Ten  copies  of  order  for  personal  service  with 
memorandum  endorsed  thereon,  folios  10 
each  (3*.  4d.  each)    -  -  -  - 

Drawing  memorandum  to  endorse 

Ten  copies  thereof,  2  folios  each,  4d,  per  folio 

Drawing  notice  directing  payment  into  bank 
(where  directed)  for  service  with  the  order  - 

Ten  copies  thereof,  2  folios  each,  4d.  per  folio 
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Service  of  order  on  A.  B.,  at  the  West  End     - 

Service  of  order  in  the  City  (where  there  is  no 
difficulty)      -  -  -  -  - 

Attending  at  Woolwich  to  serve  orders  on  four 
of  the  contribntories,  and  served  three  of  them 

Paid  expenses  -  -  -  -  - 

Attending  at  l!ast  Bamet  to  serve  order  on 

C.  D.,  but  could  not  meet  with  him  -  -    0  13    4 

Paid  expenses  -  -  -  -  - 

Attending  in  the  City  to  serve  E.  F.,  but  could 
not  meet  with  mm.  (These  charges  are 
allowed  according  to  circumstances.) 

Drawing  affidavit  of  service  and  copy,  folios  6 

Copy  order  to  annex,  folios  10  -  - 

Attending  deponent  to  be  sworn 

Paid  oath  and  exhibit  -  -  -  - 

Preparing  exhibit  -  .  .  . 

Paid  filing,  2*.  6c?. ;  office  copy,  3*.  4^. 

Preparing  writ  of  fieri  facias    - 

Stamp  thereon  .  .  .  . 

Attending  to  lodge  and  to  instruct  officer 
Paid 

Paid  officer's  fees         -  .  .  . 

Preparing  writ  of  attachment  or  sequestration 

Paid  stamp        -  -  .  .  . 

Attending  entering       -  -  .  . 

Attending  to  lodge  same  and  instruct  officer  - 
Paid 

Preparing  summons  for  leave  to  sue,  and  at- 
tending to  get  same  sealed    -  -  -^    0     6     8 

Stamp  thereon,  3^. ;  copy  for  the  Vice  Chan- 
cellor, 2*.      -  -  -  -  -    0     5     0 

Copy  and  service  -  .  -  -    0    4    6 

(Charge  for  affidavit  in  support  as  before.) 

Attending  summons,  order  made  but  not  to  be 

drawn  up      -  -  -  -  -    0  13     4 
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Preparing  BummonB  for  leave  for  the  official 
liquidator  to  sell  (certain  assets)  for  £ 
and  attending  -  -  .  . 

Stamp  thereon,  3#. ;  copy  for  the  Vice  Chan- 
cellor, 2*.       - 
(Charge  for  affidavit  in  support.) 

Attending  summons  order  made 

Drawing  up  order  and  completing  same 

Stamp  tnereon  .  -  -  . 

Engrossing  order 

Summons  and  order  for  leave  to  pay  dividend, 
charge  as  for  last  summons  and  order 

Drawing  and  preparing  copy  official  liquidator's 
first  account,  folios  60, 1*.  4rf.  per  folio 

Preparing  summons  to  proceed  thereon,  and 
attending  to  issue      -  -  -  . 

Stamp  thereon,  3*. ;  copy  for  the  Vice  Chan- 
cellor, 28.       '  .  -  - 

Copy  and  service  (where  necessary) 

Attending    simMuons    when    account    passed 
allowed         -----  . 

Entering  account  and  duplicate  in  two  books, 
per  folio        -  -  -  .  . 

Paid  for  books  .  -  -  - 

Instructions  for  affidavit  verifying  account,  and 
duplicate       ----- 

Drawing  same  and  engrossing,  folios  6 

Attending  official  liquidator  to  be  sworn 

Paid  oath  and  two  exhibits    '  - 

Preparing  exhibits        -  -  -  - 

Paid  filing,  2*.  6d. ;  office  copy,  l^.  8d. 

Copy    draft    certificate   of    passing    account, 
8  folios  ----- 

Attending  to  settle  draft  certificate 

Transcribing  certificate  -  -  - 

Paid  stamp       -  -  -  -  - 
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Attending  appointment  to  sign  engrossment  of 
certificate       -  -  -  - 

Attending  to  bespeak,  and  for  office  copy 
Paid  for  office  copy      -  -  .  - 

(See  for  costs  on  passing  official  Kquidator's 
final  account, andf  or  vacating  recognizance  . 
Morgan  and  Davey's  Costs,  p.  500.  The 
certincate  of  the  Company  being  com- 
pletely wound  up  will  be  charged  for  in 
the  same  way  as  the  above  certificate,  and 
the  order  dissolving  the  Company  as  the 
order  for  leave  to  sell,) 
Preparing  summons  for  taxation  and  payment 

or  costs  and  attending  to  issue  same  -    0    6     8 

Stamp  thereon,  3*. ;  copy  for  the  Vice  Chan- 
cellor, 2*.      -  -  -  -  - 
Copy  and  service 

Attending  same,  order  made    -  -  - 

Preparing  order  and  attending  to  enter 
Stamp  thereon  .  -  .  - 

Engrossing  order         -  -  .  . 

Attending  to  ballot  for  Taxing  Master 
Copy  order  to  tax  for  him,  folios  6       - 
Drawing  bill  of  costs  and  copy,  folios  100,  at 
Sd.  per  folio  -  -  .  . 

Warrant  on  leaving  copy  and  service  - 
The  like  to  tax  -  .  -  - 

Attending  taxing,  6*.  8d.  per  25  folios 
Engrossing  certificate,  folios  8  -  - 

Stamp  thereon  •  -  -  - 

Attending  to  file  and  bespeak  office  copy 
Paid  for  same  .... 

Paid  per  centage         -  -  -  - 

Attending  official  liquidator  with   office  copy 
certificate  and  for  cheque    -  -  - 

Term  fee         -  ...  - 
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£     8.    d. 
Letters,  &c  (if  country  case)  -  -  -    0     6     8 


Precedent  No.  4. 

Costs  on  application  of  an  alleged  Contributory  to  exclude 
his  Name  from  the  List  of  Contributories  before  such  List 
is. settled^  and  of  Appeal.* 

Term,  18     . 

Instructions  to  apply  to  Judge  to  exclude  name 

of  A.  B.  from  list  of  contributories  -    0  13     4 

Preparing  summons  to  exclude  name  from  list 

and  attending  to  issue  -  -  -    0    6     8 

Stamp  thereon  3*.,  copy  for  the  Vice  Chancel- 
lor 2*. 

Copy  and  service  .  -  -  - 

Instructions  for  affidavit  in  support 

Drawing  same  and  copy,  folios  10        - 

Attending  deponent  to  be  sworn 

Paid  oath  and  two  exhibits       -  .  - 

Preparing  exhibit  2*.,  paid  filing  2*.  Qd. 

Notice  01  filing  copy  and  service 

Drawing  notice  to  admit  documents  and  copy, 
foKos  10 

Service  thereof  -  -  -  - 

Attending  official  liquidator  on  his  inspecting 

documents     -  -  -  -  -068 

Notice  to  produce  books  and  papers,  folios  6, 

and  copy       -  -  -  -  -080 

*  The  same  chams  would  be  applicable  where  the  summons  is  to  take 
the  opinion  of  the  Judge  on  the  chief  clerk's  certificate  as  to  the  list  of 
eontnbutories,  or  to  vary  or  discharge  such  certificate. 
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Service  thereof  .  .  .  . 

Paid  for  copy  affidavit  in  answer,  folios  6 
Perusing  same  -  -  - 

(For  affidavit  in  reply  charge  as  for  that  in 
support) 
Attending  summons,  same  dismissed 

(If  the  summons  is  adjourned  into  Court  the 
charge  for  briefs  and  attendance  in  Court 
will  follow  as  below,  but  in  addition  the 
solicitor  is  allowed : — 

Drawing  briefs  6*.  8rf.  per  sheet  as  on  further 
consideration  of  a  cause) 
Preparing  order  thereon  and  attending  to  enter 
Engrossing  order,  folios  8,  at  4A  per  folio 
Stamp  thereon  ----- 
Drawing  notice  of  motion  by  way  of  appeal, 

folios  4  -  -  -  -  - 

Copy  for  the  registrar  -  -  . 

Copy  for  service  .  -  -  . 

Service  thereof  -  -  .  - 

Attending  setting  down  appeal  motion 
Notice  thereof,  copy  and  service 

(If  a  petition  oi  appeal  is  presented  see  Mor- 
gan and  Davey's  Costs  for  charges) 
Two  brief  copies  affidavits  in  support  of  and 

opposition  to  application,  10  brief  sheets  at 

3*.  4d.  per  sheet         -  -  -  - 

(The  like  of  all  necessary  papers.) 
Two  copies  notice  of  motion  to  annex  - 
Tlie  like  notice  to  produce        -  -  - 

The  like  order  of  Court  below,  1  brief  sheet    - 
Drawing  observations  and  2  copies,  2  brief 

sheets  -  .  -  .  . 

Fee  to  Mr.  Q.C.,  and  clerk 

Attending  him  .  -  .  . 

Attending  to  appoint  consultation 
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and  clerk 


Fee  to  him  thereon 

Attending  him 

Fee  to  m^. 

Attending  him  .  .  -  - 

Attending  to  appoint  consultation 

Fee  to  him  thereon 

Attending  consultation  .  -  . 

Attending  Court  on  appeal  motion,  engaged  all 

day  (see  Consolidated  Orders),  appeal  allowed 
Attending  Registrar  with  papers 
Notice  01  settling  order,  copy  and  service      '  - 
Attending  settling         -  .  .  . 

Paid  for  order  -  -  -  -  - 

Notice  of  passing  copy  and  service 
Attending  passing  -  .  -  - 

Drawing  bill  of  costs  and  copy,  8rf.  per  folia, 

20  folios 

Warrant  on  leaving  copy  and  service    - 
The  like  to  tax  -  - 

Attending  taxing  -  .  .  - 

Engrossing  certificate,  folios  8  -  - 

Stamp  thereon  -  .  .  . 

Attending  to  file  and  bespeak  oflSce  copy 
Paid  for  oflice  copy       -  -  -  - 

Paid  per  centage  -  .  -  . 

Term  fee  -  -  -  -  . 

Letters,  &c.  (if  country  case)     .  -  - 

Subpoena  for  costs         -  -  -  , 

(The  oflScial  liquidator's  costs  on  the  above 
application  can  easily  be  prepared  from 
this  Form.) 
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Precedent  No.  5. 

Costs  on  Compromise  with  a  Debtor  or  Contributory. 

Term  186    . 

Paid  for  oiHce  copy  affidavit  of  C.  D.  on  his 
appKcation  to  compromise  his  liabiUty  (as  a  £     *.    d. 
debtor  or)  as  a  contributory,  folios  15  -     0    6     0 

Perusing  same  -  -  -  -     0     5     0 

Attending  official  liquidator  thereon  and  ad- 
vising -  -  -  -  -068 
Attendmg  meeting  between  the  official  liqui- 
dator and  the  solicitor  for  the  contributory, 
arran^ng  terms  subject  to  sanction  of  Court    0  13    4 
Instructions  for  agreement  of  compromise  with 

contributory  -  -  -  -  -068 

Drawing  same,  folios  30  and  copy         -  -    2    0    0 

Attending  solicitor  of   contributory  therewith 

for  his  approval         -  -  -  -    0    6     8 

Engrossing  agreement  -  -  -  -    0  10    0 

Stamp  thereon  -  -  .  - 

Attending  to  get  same  impressed  -  -    0     3    4 

Attending  obtaining  signature  of  official  liqui- 
dator -  -  -  -  -     0     6     8 
The  like  of  contributory                         -             -     0    6     8 
Preparing   summons    for  leave  to  carry  out 

agreement  and  attending  to  issue  -  -        0    6     8 

Stamp  thereon  3*.,  copy  for  Vice  Chancellor,  2*.     0     6     0 
Copy  and  service  -  -  -  -    0    4    6 

Instructions  for  affidavit  of  official  liquidator 

in  support      -  -  -  -  -068 

Drawing  same  and  copy,  folios  9  -  -    0  12    0 

Attending  deponent  to  be  sworn  -  -    0     6     8 

Paid  oath  and  filing  4*.,  office  copy  3*.  -    0    7    0 

Drawing  a^davit  proving  signatures  to  agree- 
ment and  copy,  folios  4         -  -  -    0    5    4 

p  3 
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Attending  deponent  to  be  sworn 

Paid  oath  and  exhibit  -  -  -  - 

Preparing  exhibit  ls.j  paid  filing  2«.  &d.y  ofiice 

copy  1*.  4:d,   ' 
Attending  summons,  order  made 
Drawing  memorandum  sanctioning  compromise 
and  attending  to  obtain  signature  of  Judge 
thereto  -  -  -  -  -    0    6     8 

If  it  is  necessary  to  cross-examine  the  debtor  or  contribu- 
tory on  his  aflSdavit  in  support  of  compromise,  the 
charges  will  be: — 

Preparing  summons  for  cross-examination  of 
contributory  on  his  aJSidavit  and  attending    - 

Stamp  thereon  3«.,  copy  for  Vice  Chancellor  2s, 

Copy  for  service  .  -  .  . 

Service  on  contributory  personally 
(or  according  to  circumstances) 

Attending    summons  when   cross-examination 
was  taken  by  the  chief  clerk  (as  allowed) 

Attending  at  the  Report   Office,  bespeaking 
office  copy  examination         -  -  - 

Paid  for  same,  folios  ... 
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Precedent  No.  6. 

Costs  on  Sale  under  the  Order  of  the  Court 

On  Sale  by  Auction. 

Instructions  for  abstract  of  title 
Drawing  same,  10  brief  sheets,  6s.  8d,  each 
Fair  copy  thereof  {3s.  4rf.  each  sheet)    - 
Drawing    affidavit  verifying  same,   and  also 

particulars  of  sale,  folios  6     - 
Attending  to  be  sworn  -  .  - 


0  6 
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Paid  oath  and  2  exhibits  8s.  6d.y  preparing 
exhibits  2*.     - 

Paid  filing  2s.  6d.,  oflSce  copy  2s. 

Instructions  for  particulars  of  sale 

Drawing  same  and  fair  copy,  folios  16 

Attendinj^  auctioneer,  obtaining  his  approval 
thereof  -  .  -  -  - 

Preparing  summons  to  proceed  on  sale  and 
attending  to  issue       -  -  -  - 

Stamp  thereon  3«.,  copy  for  the  Vice  Chancel- 
lor 2«.  .  .  .  .  - 

Copy  and  service  (where  necessary) 
Instructions  for  affidavit  in  support 
Drawing  same  and  fair  copy,  folios  12 
Attending  deponent  to  be  sworn 
Paid  oath  and  filing  4*.,  office  copy  4«, 
Attending  sunmions  when  abstract  referred  to 

conveyancing  coimsel  .  .  - 

Attending  with  reference  to  registrar's  office 

balloting  for  conveyancing  counsel    - 
Fee  to  Mr.  (conveyancing  counsel)  to 

peruse  abstract  and  advise  on  title    - 
Attending  him  .  . 

Instructions  for  special  conditions  of  sale 
Drawing  same,  folios  12  -  -  - 

Fee  to  Mr.  therewith  to  settle 

Attending  him  -  -  -  -  - 

Perusing  opinion  on  title  when  it  appeared 

several  questions  had  to  be  answered 

(Charge  for  business  done  in  answering  same) 
Notice  of  appointment  to  proceed  on  sale 
Drawing  formal  conditions  of  sale  and  copy, 

folios  12 

Copy  particulars  and  conditions  of  sale,  for  chief 

cleris:,  folios  41  -  -  -  - 

Instructions  for  affidavit  of  fitness  of  auctioneer 
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Drawing  same  and  copy,  folios  4  -  - 

Attending  deponent  to  be  sworn 

Paid  oath  and  filing      -  .  -  - 

Office  copy        .  .  -  .  - 

Attending  appointment  to  proceed,  when  a  day 
was  fixed  for  the  sale  and  particulars  and 
conditions  were  settled  -  -  -    1     1     0 

Fair  copy  particulars  and  conditions  of  sale  for 

auctioneer  as  settled,  folios  40  -  -    0  13    4 

Attending  the  auctioneer  and  giving  final  in-   . 

structions  for  the  sale  -  -  -    0    6     8 

(If  the  auctioneer  gives  security  for  deposits, 
the  chaige  for  affidavit  of  fitness  of  the 
sureties  and  for  the  recognizance  will  be 
the  same  as  on  the  appointment  of  an 
official  liquidator.    SeeTrecedent  No.  13.) 

Attending  distributing  particulars  and  condi- 
tions of  sale  ----- 

Attending  sale  -  -  -  -  - 

(Charge  for  completing  affidavit  of  auctioneer 
of  result  of  sale,  office  copy,  &c.) 

Fair  copy  certificate  of  result  of  sale,  folios  14 

Attending  appointment  to  settle  same  - 

Engrossing  certificate,  folios  14  -  - 

Stamp  thereon  .  .  .  . 

Attending  to  sign        -  .  -  . 

Paid  for  office  copy     -  -  -  . 

Fair  copy,  abstract  of  title  for  purchaser, 
10  sheets  .   - 

Attending  to  deliver    .  -  -  - 

Attending  purchaser's  solicitor  on  his  examin- 
ing abstract  of  title  with  deeds,  engaged 
2  hours        -  -  -  -  -    0  13     4 

Perusing  requisitions  on  title  and  answering 

game  -  -  -  -  -068 

Fair  copy  requisitions  to  keep,  folios  6  -    0    2     0 
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Attending  returning  same,  and  writing  letter   £   s.    (L 

to  accompany  -  -  -  -    0    6     8 

Fair  copy  conveyance  to  keep,  folios  50  -    0  16     8 

Perufling  and  approving  same  on  behalf  of 

official  liquidator,  4  skins,  at  5s.  per  skin  -  1  0  0 
Attending    returning     same    approved,    and 

writing  letter  to  accompany  -  -    0     6     8 

Examining  engrossment  wiii  draft,  4  skins,  at 

Ss.  4d.  per  s£n         -  -  -  -    0  13    4 

Attending  summons  for  payment  of  purchase 

money  into  bank,  order  made  -  -    0  13    4 

Attending  to  settle  order         -  -  -    0  13    4 

Attending  to  pass         -  -  -  -    0  13    4 

Attending    the  official  liquidator,  informing 

him  thereof,  and  requesting  him  to  send 

usual  notice  to  the  bank       -  -  -    0     6     8 

Attending    official    liquidator,   obtaining    his 

execution  of  conveyance,  and  attesting  -  0  6  8 
Attending  settling        -  -  -  -    0    6     8 


Precedent  No.  7. 
On  Sale  by  Private  Contract. 

Instructions  for  agreement  for  sale 

Drawing  same,  folios  20  -  -  - 

Copy  thereof    ----- 

Attending  proposed  purchaser's  solicitor  there- 
with for  approval  and  vmting  letter 

Perusing  agreement  as  altered  and  approving 
same  ----- 

Engrossing  agreement  in  two  parts,  folios  20 
each  ----- 

Paid  stamp  and  paper  -  -  -  - 
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£    8.    d. 
Attending  to  get  duty  impressed  -  -    0     3     4 

Attending  official  liquidator  obtaining  his  sig- 
nature thereto  -  -  -  -    0    6     8 
Attending  purchaser's  solicitor  for  agreement 

signed  by  his  client  -  -  -  -    0    6     8 

Preparing  summons  for  leave  to  carry  same 

into  e&ct  and  attending 
Stamp  thereon  .  .  .  - 

Copy  for  the  Vice  Chancellor  -  -  - 

Copy  and  service  .  .  .  . 

Instructions  for  affidavit  in  support  of  applica- 
tion and  of  sale  being  beneficial 
Drawing  same  and  copy,  folios  8  - 

Attending  deponent  to  be  sworn 
Paid  oath  and  exhibit  -  -  -  - 

Preparing  exhibit         .  .  .  - 

Paid  filing        ----- 
Office  copy,  folios  8      - 

Drawing  affidavit  verifying  signatures  to  agree- 
ment  and  copy,  ioMos  6        -  -    ^     - 

Attending  to  be  sworn  -      ,       - 

Paid  oath  and  exhibit  -  -  - 

Preparing  exhibit         .  -  -  . 

Paid  filing        ----- 
Office  copy       ----- 
Attending  summons,  order  made 
Preparing  order,  attending  for  same,  and  at- 
tending to  enter  13*.  4rf.,  stamp  5*.  . 
Engrossing  order,  folios  7         - 
Charge  for  abstract  of  title,  &c.,  and  for  com- 
pleting sale  as  in  last  precedent   -        -        . 


0    6 

8 

0    3 

0 

0    2 

0 

0    4 

6 

0    6 

8 

0  10 

8 

0    6 

8 

0    2 

6 

0    1 

0 

0    2 

6 

0    2 

8 

0    8 

0 

0    6 

8 

0    2 

6 

0    1 

0 

0    2 

6 

0    2 

0 

0  13 

4 

0  If 

4 

0    2 

4 

wt^rmtrnK 


327 


STATUTES. 


25  &  26  YiCT.  c.  89* 

An  Act  for  the  Incorporation^  RegulaHon^  and  Winding  up  of 
Trad&ng  Companies  and  other  AseodaUona, 

[7th  August,  1862.] 

Whsbbas  it  is  expedient  that  the  laws  relating  to  the  incor- 
poration, regulation,  and  winding  up  of  trading  Companies 
and  other  associations  should  be  consolidated  and  amended : 
Be  it  therefore  enacted  by  the  Queen*s  most  excellent 
Majesty,  by  and  with  the  advice  and  consent  of  the  lords 
spiritual  and  temporal,  and  commons,  in  this  present  Par- 
liament assembleo,  and  bj  the  authority  of  tne  same,  as 
follows : — 

PreUminary, 

1.  This  Act  may  be  cited  for  all  purposes  as  '*  The  Short  title. 
Companies  Act,  1862.'* 

2.  This  Act,  with  the  exception  of  such  temporary  enact-  commence- 
ment as  is  hereinafter  declared  to  come  into  operation  meat  of  Act 
immediately,  shall  not  come  into  operation  until  the  2nd 

day  of  NoTember,  1862,  and  the  time  at  which  it  so  comes 
into  operation  is  hereinafter  referred  to  as  t)ie  commence- 
ment of  this  Act. 

8.  For  the  purposes  of  this  Act  a  Company  that  carries  Definition  of 
on  the  business  of  insurance  in  common  with  any  other  insurance 
business  or  businesses  shall  be  deemed  to  be  an  insurance  Go™p^7* 
Company. 

4.  No  Company,  association,  or  partnership  consisting  of  prohibition 
more  than  ten  persons  shall  be  formed,  after  tne  commence-  of  partner- 
ment  of  this  Act,  for  the  purpose  of  carrying  on  the  busi-  "^J  ^ 
ness  of  banking,  unless  it  is  registered  as  a  Company  under  certaCf 
this  Act,  or  is  formed  in  pursuance  of  some  other  Act  of  ^^ 
Parliament,  or  of  letters  patent ;  and  no  Company,  associa- 
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tion,  or  partnership  consisting  of  more  than  twenty  persons 
shall  be  formed,  after  the  commencement  of  this  Act,  for 
the  purpose  of  carrying  on  an^  other  business  that  has  for 
its  object  the  acquisition  of  gain  by  the  Company,  associa- 
tion, or  partnership,  or  by  the  individual  members  thereof, 
unless  it  is  registered  as  a  Company  under  this  Act,  or  is 
formed  in  pursuance  of  some  other  Act  of  Parliament,  or  of 
letters  patent,  or  is  a  Company  engaged  in  working  mines 
within  and  subject  to  the  jurisdiction  of  the  Stannaries. 
?^!!l^  5.  This  Act  is  divided  into  nine  parts,  relating  to  the 

"*  *"*  following  subject  matters : 

The  First  Fart, — ^to  the  constitution  and  incorporation  of 

Companies  and  Associations  under  this  Act : 
The  Second  Part, — to  the  distribution  of  the  capital  and 
liability  of  members  of  Companies  and  Associations 
under  this  Act : 
The  Third  Part, — to  the  management  and  administration 

of  Companies  and  Associations  under  this  Act : 
The  Fourth  Part, — to  the  winding  up  of  Companies  and 

Associations  under  this  Act : 
The  Fifth  Part,— to  the  Registration  Office : 
The  Sixth  Part, — to  application  of  this  Act  to  Companies  ' 

registered  under  the  Joint  Stock  Companies  Acts : 
The  Seventh  Part, — to  Companies  authorized  to  re^ster 

under  this  Act : 
The  Eighth  Part, — to  application  of  this  Act  to  nnregis-  ' 

tered  Companies : 
The  Ninth  Part, — ^to  repeal  of  Acts,  and  temporary 
provisions. 


PART  I. 


CONSTITUTION   AND   INCORPORATION   OF   COMPANISS   AND 
ASSOCIATIONS   UNDER  THIS   ACT. 

Memorcmdum  of  Association. 

Mode  of  6*  Any  seven  or  more  persons  associated  for  any  lawful 

forming        purpose  may,  by  subscribing  their  names  to  a  memorandum 
Company.     ^^  association,  and  otherwise  complying  with  the  requisi- 
tions of  this  Act  in  respect  of  registration,  form  an  incor-* 
porated  Company,  with  or  without  limited  liability. 
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7.  The  liability  of  the  members  of  a  Company  formed  jj*°f^**'.. 
under  this  Act  may,  according  to  the  memorandum  of  asso-  buity"  f  ^ 
ciation,  be  limited  either  to  tne  amount,  if  any,  unpaid  on  members, 
the  shares  respectively  held  by  them,  or  to  such  amount  as 

the  members  may  respectively  undertake  by  the  memo- 
randum of  association  to  contribute  to  the  assets  of  the 
Company  in  the  event  of  its  being  wound  up. 

8.  Where   a  Company   is  formed  on  the  principle  of  Memoran- 
having  the  liability  of  its  members  limited  to  the  amount  ^i^^l^^' 
unpaid  on  their  shares,  hereinafter  referred  to  as  a  Com-  company 
pany  limited  by  shares,  the  memorandum  of  association  Umitod  by 
ghafl  contain  the  following  things ;  (that  is  to  say,)  sharci. 

(1).  The  name  of  the  proposed  Company,  with  the  addi- 
tion of  the  word  **  limited'*  as  the  last  word  in  such 
name: 

(2).  The  part  of  the  United  Kingdom,  whether  England, 
Scotland,  or  Ireland,  in  which  the  registered  office 
of  the  Company  is  proposed  to  be  situate : 

(3).  The  objects  for  which  the  proposed  Company  ia  to 
be  established : 

(4).  A  declaration  that  the  liability  of  the  members  is 
limited : 

(5).  The  amount  of  capital  with  which  the  Company 
proposes  to  be  registered  divided  into  shares  of  a 
certain  fixed  amount : 
Subject  to  the  following  regulations : 

1).  That  no  subscriber  shall  take  less  than  one  share : 

[2).  That  each  subscriber  of  the  memorandum  of  asso- 
ciation shall  write  opposite  to  his  name  the  number 
of  shares  he  takes. 

9.  Where  a  Company  is  formed  on  the  principle  of  M«moran- 
having  the  liability  of  its  members  limited  to  such  amount  **^^™  n^' 
as  the  members  respectively  undertake  to  contribute  to  the  company 
assets  of  the  Company  in  the  event  of  the  same  being  limited  by 
wound  up,  hereinafter  referred  to  as  a  Company  limited  by  K'"*'*"^®* 
guarantee,  the  memorandum  of  association  snail  contain  the 
following  things ;  (that  is  to  say,) 

(1).  The  name  of  the  proposed  Company,  with  the  addi. 

tion  of  the  word  *^  limited**  as  the  last  word  in  such 

name : 
(2).  The  part  of  the  United  Kingdom,  whether  England, 

Scotland,  or  Ireland,  in  which  the  registered  office 

of  the  Company  is  proposed  to  be  situate : 


{; 
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Memoran- 
dnm  of  asso- 
dfttion  of  an 
unlimited 
Comiiany. 


Stamp,  sig- 
nature, and 
effect  of 
memoran- 
dum of  asso- 
daticn. 


Power  of  cer- 
tain Com- 
panies to 
alter  memo- 
randum of 
association. 


(3).  The  objects  for  which  the  proposed  Company  is  to 
be  established : 

(4).  A  declaration  that  each  member  undertakes  to 
contribute  to  the  assets  of  the  Company,  in  the 
event  of  the  same  being  wound  up  durmg  the  time 
that  he  is  a  member,  or  within  one  year  afterwards, 
for  payment  of  the  debts  and  liabilities  of  the  Com- 
pany contracted  before  the  time  at  which  he  ceases 
to  be  a  member,  and  of  the  costs,  charges,  and  ex- 
penses of  winding  up  the  Company,  and  for  the 
adjustment  of  the  rights  of  the  contributories  amongst 
themselves,  such  amount  as  may  be  required,  not 
exceeding  a  specified  amount. 

10.  Where  a  Company  is  formed  on  the  principle  of 
having  no  limit  placed  on  the  liability  of  its  members, 
hereinafter  referred  to  as  an  unlimited  Company,  the  memo- 
randum of  association  shall  contain  the  following  things ; 
(that  is  to  say,) 

(1).  The  name  of  the  proposed  Company : 
(2).  The  part  of  the  United  Kingdom,  whether  England, 
Scotland,  or  Ireland,  in  which  the  registered  office 
of  the  Company  is  proposed  to  be  situate : 
(3).  The  objects  for  which  the  proposed  Company  is  to 
be  established : 

11.  The  memorandum  of  association  shall  bear  the  same 
stamp  as  if  it  were  a  deed,  and  shall  be  signed  by  each 
subscriber  in  the  presence  of,  and  be  attested  by,  one  wit- 
ness at  the  least,  and  that  attestation  shall  be  a  sufficient 
attestation  in  Scotland  as  well  as  in  England  and  Ireland : 
It  shall,  when  registered,  bind  the  Company  and  the  mem- 
bers thereof  to  the  same  extent  as  if  each  member  had 
subscribed  his  name  and  affixed  his  seal  thereto,  and  there 
were  in  the  memorandum  contained,  on  the  part  of  himself^ 
his  heirs,  executors  and  administrators,  a  covenant  to  ob- 
serve all  the  conditions  of  such  memorandum,  subject  to 
the  provisions  of  this  Act. 

12.  Any  Company  limited  by  shares  may  so  far  modify 
the  conditions  contained  in  its  memorandum  of  association, 
if  authorized  to  do  so  by  its  regulations  as  originally 
framed,  or  as  altered  by  special  resolution  in  manner  herein- 
after mentioned,  as  to  increase  its  capital  by  the  issue  of 
new  shares  of  such  amount  as  it  thinks  expedient,  or  to 
consolidate  and  divide  its  capital  into  shares  of  larger 
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nmount^  than  its  existing  shares,  or  to  convert  its  paid-up 
shares  into  stock,  but,  save  as  aforesaid,  and  save  as  is 
hereinafter  provided  in  the  case  of  a  change  of  name,  no 
alteration  shall  be  made  by  any  Company  in  the  conditions 
contained  in  its  memorandum  of  association. 

13.  Any  Company  under  this  Act,  with  the  sanction  of  a  Power  of 
special  resolution  of  the  Company  passed  in  manner  herein-  P®°^**®* 
aher  mentioned,  and  with  the  approval  of  the  Board  of  nl^e.  ^ 
Trade  testified  in  writing  under  the  hand  of  one  of  its 
secretaries  or  assistant  secretaries,  may  change  its  name, 

and  upon  such  change  being  made  the  registrar  shall  enter 
the  new  name  on  the  register  in  the  place  of  the  former 
name,  and  shall  issue  a  certificate  of  incorporation  altered 
to  meet  the  circumstances  of  the  case ;  but  no  such  altera- 
tion of  name  shall  affect  any  rights  or  obligations  of  the 
Company,  or  render  defective  any  legal  proceedings  insti- 
tuted or  to  be  instituted  by  or  against  the  Company,  and 
any  legal  proceedings  may  be  continued  or  commenced 
against  the  Company  by  its  new  name  that  might  have 
been  continued  or  commenced  against  the  Company  by  its 
former  name. 

Articles  of  Association, 

14.  The  memorandum  of  association  maj,  in  the  case  of  Regaiations 
a  Company  limited  by  shares,  and  shall,  m  the  case  of  a  ^  i^S'bv 
Company  limited  by  guarantee  or  unlimited,  be  accom-  ll^icies  ol^ 
panied,  when  registered,  by  articles  of  association  signed  association, 
by  the  subscribers  to  the  memorandum  of  association,  and 
prescribing  such  regulations  for  the  Company  as  the  sub- 
scribers to  the  memorandum  of  association  deem  expedient : 

The  articles  shall  be  expressed  in  separate  paragraphs, 
numbered  arithmetically :  They  may  adopt  all  or  any  of 
the  provisions  containea  in  the  table  marked  A.  in  the  first 
schedule  hereto :  They  shall,  in  the  case  of  a  Company, 
whether  limited  by  -guarantee  or  unlimited,  that  has  a 
capital  divided  into  shares,  state  the  amount  of  capital  with 
which  the  Company  proposes  to  be  registered :  and  in  the 
case  of  a  Company,  whether  limited  by  guarantee  or  unli- 
mited, that  has  not  a  capital  divided  into  shares,  state  th6 
number  of  members  with  which  the  Company  proposes  to 
be  registered,  for  the  purpose  of  enabling  the  re^strar  to 
determine  the  fees  payable  on  registration  :  In  a  Company 
limited  by  guarantee  or  unlimited,  and  having  a  capital 
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divided  into  shares,  each  subscriber  shall  take  one  share  afc 
the  least,  and  shall  write  opposite  to  his  name  in  the  memo- 
randum of  association  the  number  of  shares  he  takes. 
Application  15.  In  the  case  of  a  Company  limited  by  shares,  if  the 
memorandum  of  association  is  not  accompanied  by  articles 
of  association,  or  in  so  far  as  the  articles  do  not  exclude  or 
modify  the  regulations  contained  in  the  Table  marked  A.  in 
the  first  schedule  hereto,  the  last  mentioned  regulations 
shall,  so  far  as  the  same  are  applicable,  be  deemed  to  be 
the  regulations  of  the  Company  in  the  same  manner  and  to 
the  same  extent  as  if  they  had  been  inserted  in  articles  of 
association,  and  the  articles  had  been  duly  registered, 
stamp.  Big-  16.  The  articles  of  association  shall  be  printed,  they  shall 
effecTofai?  ^^^  ^^®  same  stamp  as  if  they  were  contained  in  a  deed, 
tides  of  asao-  ^^^  s^a^l  be  siffued  by  each  subscriber  in  the  presence  of, 
dation.  and  be  attested  by,  one  witness  at  the  least,  and  such  attes- 
tation shall  be  a  sufficient  attestation  in  Scotland  as  well  as 
in  England  and  Ireland :  When  registered,  they  shall  bind 
the  Company  and  the  members  thereof  to  the  same  extent 
as  if  each  member  had  subscribed  his  name  and  affixed  his 
seal  thereto,  and  there  were  in  such  articles  contained  a 
covenant  on  the  part  of  himself,  his  heirs,  executors  and 
administrators,  to  conform  to  all  the  regulations  contained 
in  such  articles,  subject  to  the  provisions  of  this  Act ;  and 
all  monies  payable  by  any  member  to  the  Company,  in 
pursuance  of  the  conditions  and  regulations  of  the  Company, 
or  any  of  such  conditions  or  regulations,  shall  be  deemed  to 
be  a  debt  due  from  such  member  to  the  Company,  and  in 
England  and  Ireland  to  be  in  the  nature  of  a  specialty 
debt. 

General  Provisions, 

Registration       17.  The  memorandum  of  association  and  the  articles  of 
of  memoran-  association,  if  any,  shall  be  delivered  to  the  registrar  of 
dation  fmdT  joint  stock  Companies  hereinafter  mentioned,  who  shall 
article*  of  as-  retain  and  register  the  same:  There  shall  be  paid  to  the 
wUhVwB  aa    registrar  by  a  Company  having  a  capital  divided  into  shares, 
in  Table  B.    in  respect  of  the  several  matters  mentioned  in  the  table 
marked  B.  in  the  first  schedule  hereto,  the  several  fees 
therein  specified,  or  such  smaller  fees  as  the  Board  of  Trade 
may  from  time  to  time  direct;  and  by  a  Company  not 
having  a  capital  divided  into  shares,  in  respect  of  the  several 
matters  mentioned  in  the  table  marked  C.  in  the  first  sche- 
dule hereto^  the  several  fees  therein  specified,  or  such  smaller 


25  &  26  Vict,  a  89.  333 

fees  as  the  Board  of  Trade  may  from  time  to  time  direct : 
All  fees  paid  to  the  said  registrar  in  oursuance  of  this  Act 
shall  be  paid  into  the  receipt  of  her  Majestj^s  Exchequer, 
and  be  carried  to  the  account  of  the  Consolidated  Fund  of 
the  United  Kingdom  of  Great  Britain  and  Ireland. 

18.  Upon  the  registration  of  the  memorandum  of  associa-  Effector 
tion,  and  of  the  articles  of  association  in  cases  where  articles  "«^"''^**®"- 
of  association  are  required  by  this  Act  or  by  the  desire  of 

the  parties  to  be  registered,  the  registrar  shall  certify  under 
his  hand  that  the  Company  is  incorporated,  and  in  the  case 
of  a  limited  Company  that  the  Company  is  limited :  The 
subscribers  of  the  memorandum  of  association,  together 
with  such  other  persons  as  may  from  time  to  time  become 
members  of  the  Company,  shall  thereupon  be  a  body  cor- 
porate by  the  name  contained  in  the  memorandum  of  asso- 
ciation, capable  forthwith  of  exercising  all  the  functions  of 
an  incorporated  Company,  and  having  perpetual  succession 
and  a  common  seal,  with  power  to  hold  lands,  but  with  such 
liability  on  the  part  of  the  members  to  contribute  to  the 
assets  of  the  (3ompany  in  the  event  of  the  same  being  wound 
up  as  is  hereinafter  mentioned :  A  certificate  of  the  incor- 
poration of  any  Company  given  by  the  registrar  shall  be 
conclusive  evidence  that  all  the  requisitions  of  this  Act  in 
respect  of  registration  have  been  complied  with. 

19.  A  copy  of  the  memorandum  of  association,  having  Copies  of 
annexed  thereto  the  articles  of  association,  if  any,  shall  be  J™"""""""- 
forwarded  to  every  member,  at  his  request,  on  payment  of  articles  to  be 
the  sum  of  Is,  or  such  less  sum  as  may  be  prescribed  by  siven  to 
the  Company  for  each  copy ;  and  if  any  Company  makes  ™®™^®"* 
default  in  forwarding  a  copy  of  the  memorandum  of  asso- 
ciation and  articles  of  association,  if  any,  to  a  member,  in 
pursuance  of  this  section,  the  Company  so  making  default 

shall  for  each  offence  incur  a  penalty  not  exceeding  U, 

20.  No  Company  shall    be   registered    under  a  name  Prohibition 
identical  with   that  by   which   a  subsisting   Company   is  |y*\"^' 
already  registered,  or  so  nearly  resembling  the  same  as  to  namU^in 
be  calculated  to  deceive,  except  in  a  case  where  such  sub-  companWs. 
sisting  Company  is  in  the  course  of  being  dissolved  and 
testifies  its  consent  in  such  manner  as  the  registrar  requires; 

and  if  any  Company,  through  inadvertence  or  otherwise.  Is, 
without  such  consent  as  aforesaid,  registered  by  a  name 
identical  with  that  by  which  a  subsisting  Company  is  regis- 
tered, or  so  nearly  resembling  the  same  as  to  be  calculated 
to  deceive,  such  first  mentioned  Company  may,  with  the 
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sanction  of  the  registrar,  change  its  name,  and  upon  each 
change  being  made  the  registrar  shall  enter  the  new  name 
on  the  register  in  the  place  of  the  former  name,  and  shall 
issue  a  certificate  of  incorporation  altered  to  meet  the  cir- 
cumstances of  the  case ;  but  no  such  alteration  of  name  shall 
affect  any  rights  or  obligations  of  the  Company,  or  render 
defective  any  legal  proceedings  instituted  or  to  be  instituted 
by  or  against  the  Company,  and  any  legal  proceedings  may 
be  continued  or  commenced  against  the  Company  by  its 
new  name  that  might  have  been  continued  or  commenced 
against  the  Company  by  its  former  name. 

21.  No  Company  formed  for  the  purpose  of  promoting 
«„   w—      *'^'  science,  religion,  charity,  or  any  other  like  object,  not 

Eanies  hold-  InTolving  the  acquisition  of  gain  by  the  Company  or  by  the 
ig  land.  individual  members  thereof;  shall,  without  the  sanction  of 
the  Board  of  Trade,  hold  more  than  two  acres  of  land ;  but 
the  Board  of  Trade  may,  by  licence  under  the  hand  of  one 
of  their  principal  secretaries  or  assistant  secretaries, 
empower  any  such  Company  to  hold  lands  in  such  quantity 
and  subject  to  such  conditions  as  they  think  fit. 


Prohibition 
against  cer- 
tain Com- 


PART  II. 


Nature  of 
interest  In 
Company. 


Definition 
"  member. 


of 


DISTRIBUTION  OF  CAPITAL  AMD  LIABILITT  OF  MEMBEB8  OF 
COMPAIUBS  AND  ASSOCIATIONS  UNDEB  THIS  ACT. 

DistrihuHon  of  Capital. 

22.  The  shares  or  other  interest  of  any  member  in  a 
Company  under  this  Act  shall  be  personal  estate,  capable 
of  being  transferred  in  manner  provided  by  the  regulations 
of  the  Company,  and  shall  not  be  of  the  nature  of  real 
estate,  and  each  share  shall,  in  the  case  of  a  Company 
having  a  capital  divided  into  shares,  be  distinguished  by  its 
appropriate  number. 

23.  The  subscribers  of  the  memorandum  of  association  of 
any  Company  under  this  Act  shall  be  deemed  to  have 
agreed  to  become  members  of  the  Company  whose  memo- 
randum they  have  subscribed,  and  upon  the  registration  of 
the  Company  shall  be  entered  as  members  on  the  register 
of  memoers  hereinafter  mentioned;  and  every  other 
person  who  has  agreed  to  become  a  member  of  a  Company 
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under  this  Act,  and  whose  name  is  entered  on  the  ren;ister 
of  members,  shall  be  deemed  to  be  a  member  of  the 
Company. 

24.  Any  transfer  of  the  share  or  other  interest  of  a  de-  Transfer  by 
ceased  member  of  a  Company  under  this  Act,  made  by  his  preS^JJ^aUve. 
personal  representative,  shall,  notwithstanding  such  per- 
sonal representative  may  not  himself  be  a  member,  be  of 

the  same  validity  as  if  he  had  been  a  member  at  the  time 
of  the  execution  of  the  instrument  of  transfer. 

25.  Every  Company  under  this  Act  shall  cause  to  be  Ro;?ister  of 
kept  in  one  or  more  books  a  register  of  its  members,  and  »ne"»berB. 
there  shall  be  entered  therein  the  following  particulars : —     » 

(I).  The  names  and  addresses,  and  the  occupations,  if 
any,  of  the  members  of  the  Company,  with  the 
addition,  in  the  case  of  a  Company  navms  a  capital 
divided  into  shares,  of  a  statement  of  the  shares  held 
by  each  member,  distinguishing  each  share  by  its 
number :  and  of  the  amount  paid  or  agreed  to  be 
considered  as  paid  on  the  shares  of  each  member ; 
(2).  The  date   at  which  the  name  of  any  person  was 

entered  in  the  register  as  a  member ; 
(3).  The  date  at  which  any  person  ceased  to  be  a 
member ; 
And  any  Company  acting  in  contravention  of  this  section 
shall  incur  a  penalty  not  exceeding  five  pounds  for  every 
day  during  which  its  default  in  complying  with  the  pro- 
visions of  this  section  continues,  and  every  director  or 
manager  of  the  Company  who  shall  knowingly  and  wilfully 
authorize  or  permit  sucn  contravention  shau  incur  the  like 
penalty. 

26.  Every  Company  under  this  Act,  and  having  a  capital  Annual  Hat 
divided  into  shares,  shall  make,  once  at  least  in  every  year,  ^^  "»«'n*>cr8. 
a  list  of  all  persons  who,  on  the  fourteenth  day  succeeding 

the  day  on  which  the  ordinary  general  meeting,  or  if  there 
is  more  than  one  ordinary  meetmg  in  each  year,  the  first  of 
such  ordinary  general  meetings  is  held,  are  members  of  the 
Company ;  and  such  list  shall  state  the  names,  addresses, 
and  occupations  of  all  the  members  therein  mentioned,  and 
the  number  of  shares  held  by  each  of  them,  and  shall 
contain  a  summary  specifying  tne  following  particulars : — 

(1).  The  amount  of  the  capital  of  the  Company,  and  the 
number  of  shares  into  which  it  is  divided : 

(2).  The  number  of  shares  taken  from  the  commence- 
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ment  of  the  Company  up  to  the  date  of  the  sum- 
mary ; 
(3).  The  amount  of  calls  made  on  each  share : 
(4).  The  total  amount  of  calls  received : 
(5).  The  total  amount  of  calls  unpaid : 
(6).  The  total  amount  of  shares  forfeited: 
(7).  The  names,  addresses,  and  occupations  of  the  per- 
sons who  have  ceased  to  be  members  since  the  last 
list  was  made,  and  the  number  of  shares  held  by 
each  of  them. 
The  above  list  and  summary  shall  be  contained  in  a  separate 
'  part  of  the  register,  and  shall  be  completed  within  seven 
days  after  such  fourteenth  day  as  is  mentioned  in  this 
section,  and  a  copy  shall  forthwith  be  forwarded  to  the 
registrar  of  joint  stock  Companies. 
Penalty  27.  If  any  Company  under  this  Act,  and  having  a  capital 

on  Company,  divided  into  shares,  makes  default  in  complying  with  the 
k^pir^a  provisions  of  this  Act  with  respect  to  forwarding  such  list 
proper  regis-:  of  members  or  summary  as  is  hereinbefore  mentioned  to 
^''  the  registrar,  such  Company  shall  incur  a  penalty  not  ex- 

ceeding five  pounds   for  every   day  during  which  such 
default  continues,  and  every  director  and  manager  of  the 
Company  who  shall  knowingly  and  wilfully  authorise  or 
permit  such  default  shall  incur  the  like  penalty. 
Company  to       28.  Every  Company  under  this  Act,  havmg  a  capital 
of  oocuraiuui-  divided  into  shares,  that  has  consolidated  and  divided  its 
tiun  or  of       capital  into  shares  of  larger  amount  than  its  existing  shares, 
SpitSjnto^^  or  converted  any  ^rtion  of  its  capital  into  stock,  shall  give 
etock.  notice  to  the  registrar  of  joint  stock  Companies  of  such 

consolidation,  division,  or  conversion,  specifying  the  shares 
so  consolidated,  divided,  or  converted. 
Effect  oil  29.  Where  any  Company  under  this  Act,  and  having  a 

of^shwes"  capital  divided  into  shares,  nas  converted  any  portion  of  its 
into  stuck.  Capital  into  stock,  and  given  notice  of  such  conversion  to 
the  registrar,  all  the  provisions  of  this  Act  which  are  ap- 
plicable to  shares  only  shall  cease  as  to  so  much  of  the 
capital  as  is  converted  into  stock;  and  the  register  of 
members  hereby  required  to  be  kept  by  the  Company,  and 
the  list  of  members  to  be  forwarded  to  the  registrar,  shall 
show  the  amount  of  stock  held  by  each  member  in  the  Ibt 
instead  of  the  amount  of  shares  and  the  particulars  relating 
to  shares  hereinbefore  required. 
Entry  of  30.  Mo  notice  of  any  trust,  expressed,  implied,  or  con- 
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stractive,  shall  be  entered  on  the  register,  or  be  receivable  trusts  on 
by  the  registrar,  in  the  case  of  Companies  under  this  Act  '®8*«'«»^- 
and  registered  in  England  or  Ireland. 

31.  A  certificate,  under  the  common  seal  of  the  Company,  Certificate 
specifying  any  share  or  shares  or  stock  held  by  any  membec  JtwSc^*  "' 
of-*  a  Company,  shall  be  primd  facie  evidence  of  the  title  of 
the  lumber  to  the  share  or  shares  or  stock  therein  specified. 

82.  The  register  of  members,  commencing  from  the  date  inspection 
of  the  registration  of  the  Company,  shall  be  kept  at  the  of  regteter. 
registered  office  of  the  Company  hereinafter  mentioned : 
except  nrhen  closed  as  hereinafter  mentioned,  it  shall  during 
business  hours,  but  subject  to  such  reasonable  restrictions  ^ 
as  the  Company  in  general  meeting  may  impose,  so  that  not 
less  than  two  hours  in  each  day  be  appointed  for  inspec- 
tion, be  open  to  the  inspection  of  any  member  gratis,  and 
to  the  inspection  of  any  other  person  on  the  payment  of 
one  shilling,  or  such  less  sum  as  the  Company  may  pre- 
scribe, for  each  inspection ;  and  every  such  member  or 
other  person  may  require  a  copy  of  such  register,  or  of  any 
part  thereof,  or  of  such  list  or  summary  of  members  as  is 
nereinbefore  mentioned,  on  payment  of  sixpence  for  every 
hundred  words  required  to  be  copied  :  if  such  inspection  or 
copy  is  refused,  the  Company  shall  incur  for  each  refusal  a 
penalty  not  exceeding  two  pounds,  and  a  further  penalty 
not  exceeding  two  pounds  for  every  day  during  which  such 
refusal  continues,  and  every  director  and  manager  of  the 
Company  who  shall  knowingly  authorize  or  permit  such 
refusal  shall  incur  the  like  penalty ;  and  in  addition  to  the 
above  penalty,  as  respects  Companies  registered  in  England 
and  Ireland,  any  Judge  sitting  in  Chambers,  or  the  Vice 
Warden  of  the  Stannaries,  in  the  case  of  Companies  subject 
to  his  jurisdiction,  may  by  order  compel  an  immediate 
inspection  of  the  register. 

33.  Any  Company  under  this  Act  may,  upon  giving  Power  to 
notice  by  advertisement  in  some  newspaper  circulating  in  ^seregia- 
the  district  in  which  the  registered  office  of  the  Company 

is  situated,  close  the  register  of  members  for  any  time  or 
times  not  exceeding  in  the  whole  thirty  days  in  each  year. 

34.  Where  a  Company  has  a  capital  divided  into  shares.  Notice  of 
whether  such  shares  may  or  may  not  have  been  converted  J^JSSf  and 
into  stock,  notice  of  any  increase  in  such  capital  beyond  of  members 
the  registered  capital,  and  where  a  Company  has  not  a  *®  '^^  f ^^®" 
capital  divided  into  shares,  notice  of  any  increase  in  the     ^^  ^^^^^' 
number  of  members  beyond  the  registered  number,  shall 
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be  given  to  the  registrar,  in  the  case  of  an  increase  of 
capital,  within  fifteen  days  from  the  date  of  the  passing  of 
the  resolution  by  which  such  increase  has  been  authorized, 
and  in  the  case  of  an  increase  of  members  within  fifteen 
days  from  the  time  at  which  such  increase  of  members  has 
been  resolved  on  or  has  taken  place,  and  the  registrar  shall 
forthwith  record  the  amount  of  such  increase  of  caj^al  or 
members :  if  such  notice  is  not  given  within  the  period 
aforesaid  the  Company  in  default  shall  incur  a  penalty  not 
exceeding  five  pounds  for  every  day  during  which  such 
neglect  to  give  notice  continues,  and  every  director  and 
manager  of  the  Company  who  shall  knowingly  and  wilfully 
authorize  or  permit  such  default  shall  incur  the  like 
penalty. 

35.  If  the  name  of  any  person  is,  without  sufficient  cause, 
entered  in  or  omitted  from  the  register  of  members  of  any 
Company  under  this  Act,  or  if  default  is  made  or  unne* 
cessary  delay  takes  place  in  entering  on  the  register  the 
fact  of  any  person  having  ceased  to  be  a  member  of  the 
Company,  the  person  or  member  ag^ieved,  or  any  member 
of  the  Company,  or  the  Company  itself,  may,  as  respects 
Companies  registered  in  England  or  Ireland,  by  motion  in 
any  of  Her  Majesty's  superior  Courts  of  law  or  equity,  or 
by  application  to  a  Judge  sitting  in  Chambers,  or  to  the 
vice  Warden  of  the  Stannaries  m  the  case  of  Companies 
subject  to  his  jurisdiction,  and  as  respects  Companies 
registei'ed  in  Scotland  by  summary  petition  to  the  Court  of 
Session,  or  in  such  other  manner  as  the  said  Courts  may 
direct,  apply  for  an  order  of  the  Court  that  the  register 
may  be  rectified,  and  the  Court  may  either  refuse  such 
application,  with  or  without  costs,  to  oe  paid  by  the  appli- 
cant, or  it  may,  if  satisfied  of  the  justice  of  the  case,  make 
an  order  for  the  rectification  of  the  register,  and  may  direct 
the  Company  to  pay  all  the  costs  of  such  motion,  application, 
or  petition,  and  any  damages  the  party  aggrieved  may  have 
sustained :  the  Court  may  in  any  proceeding  under  this 
section  decide  on  any  question  relatmg  to  the  title  of  any 
person  who  is  a  party  to  such  proceeding  to  have  his  name 
entered  in  or  omitted  from  the  register,  whether  such 
question  arises  between  two  or  more  members  or  alleged 
members,  or  between  any  members  or  alleged  members  and 
the  Company,  and  generally  the  Court  may  in  any  such 
proceeding  decide  any  question  that  it  may  be  necessary  or 
expedient  to  decide  for  the  rectification  of  the  register; 
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provided  that  the  Court,  if  a  Court  of  common  law,  may 
direct  an  issue  to  be  tried,  in  which  any  question  of  law 
may  be  raised,  and  a  writ  of  error  or  appeal,  in  the 
manner  directed  by  '•  The  Common  Law  Procedure  Act, 
1854,"  shall  lie. 

86.  Whenever  any  order  has  been  made  rectifying  the  Notice  to 
reffister,  in  the  case  of  a  Company  herebv  required  to  send  JJ^J^Jn 
a  fist  of  its  members  to  the  registrar,  the  Court  shall,  by  of  ngUter. 
its  order,  direct  that  due  notice  of  such  rectification  be 
given  to  the  rej^istrar. 

37.  The  register  of  members  shall  be  prima  facie  evi-  Register  to 
dence  of  any  matters  by  this  Act  directed  or  authorized  to  ^  «^*dence. 
be  inserted  therein. 

Liability  of  Members. 

38.  In  the  event  of  a  Company  formed  under  this  Act  Liability  of 
being  wound  up,  every  present  and  past  member  of  such  present  and 
Company  shall  be  liable  to  contribute  to  the  assets  of  the  g^  Sf*Com. 
Company  to  an  amount  sufficient  for  payment  of  the  debts  pany. 

and  liabilities  of  the  Company,  and  the  costs,  charges,  and 
expenses  of  the  winding  up,  and  for  the  payment  of  such 
sums  as  may  be  required  for  the  adjustment  of  the  rights 
of  the  contributories  amongst  themselves,  with  the  qutuifi- 
cations  following ;  (that  is  to  say,) 

(1.)  No  past  member  shall  be  liable  to  contribute  to  the 
assets  of  the  Company  if  he  has  ceased  to  be  a  mem- 
ber for  a  period  of  one  year  or  upwards  prior  to  the 
commencement  of  the  winding  up : 
(2).  No  past  member  shall  be  liable  to  contribute  in 
respect  of  any  debt  or  liability  of  the  Company  con- 
tracted afber  the  time  at  which  he  ceased  to  be  a 
member : 
(3).  No  past  member  shall  be  liable  to  contribute  to  the 
assets  of  tfie  Company  unless  it  appears  to  the  Court 
that  the  existing  members  are  unable  to  satisfy  the 
contributions  required  to  be  made  by  them  in  pur- 
suance of  this  Act : 
(4).  In  the  case  of  a  Company  limited  by  shares,  no  con- 
tribution shall  be  required  from  any  member  exceed- 
ing the  amount,  if  any,  unpaid  on  the  shares   in 
respect  of  which  he  is  liable  as  a  present  or  past 
member: 
(5),  In  the  case  of  a  Company  limited  by  guarantee,  no 
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contribution  shall  be  required  from  an^r  member 
exceeding  the  amount  of  the  undertaking  entered 
into  on  his  behalf  by  the  memorandum  of  association : 

(6).  Nothing  in  this  Act  contained  shall  invalidate  any 
provision  contained  in  any  policy  of  insurance  or 
other  contract  whereby  the  liability  of  individual 
members  upon  any  such  policy  or  contract  is 
restricted,  or  whereby  the  funds  of  the  Company 
are  alone  made  liable  in  respect  of  such  policy  or 
contract : 

(7).  No  sum  due  to  any  member  of  a  Company,  in  his 
character  of  a  memberi  by  way  of  dividends,  profits, 
or  otherwise,  shall  be  deemed  to  be  a  debt  of  the 
Company,  payable  to  such  member  in  a  case  of  com- 
petition between  himself  and  any  other  creditor  not 
being  a  member  of  the  Company ;  but  any  such  sum 
may  be  taken  into  account,  for  the  purposes  of  the 
final  adjustment  of  the  rights  of  the  contributories 
amongst  themselves. 
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MANAGEMEITT     AND      ADMIIVISTBATION    OF    COMPANIES     AND 
ASSOCIATIONS   UNDER   THIS   ACT. 

Provisions  for  Protection  of  Creditors. 

39.  Every  Company  under  this  Act  shall  have  a  registered 
office  to  which  all  communications  and  notices  may  be 
addressed :  If  any  Company  under  this  Act  carries  on 
business  without  having  such  an  office,  it  shall  incur  a 
penalty  not  exceeding  five  pounds  for  every  day  during 
which  business  is  so  carried  on. 

40.  Notice  of  the  situation  of  such  registered  office,  and 
of  any  change  therein,  shall  be  given  to  the  registrar,  and 
recorded  by  him ;  until  such  notice  is  given  the  Company 
shall  not  be  deemed  to  have  complied  with  the  provisions 
of  this  Act  with  respect  to  having  a  registered  office. 

41.  Every  limited  Company  under  this  Act,  whether 
limited  by  shares  or  by  guarantee,  shall  paint  or  affix,  and 
shall  keep  painted  or  affixed,  its  name  on  the  outside  of 
every  office  or  place  in  which  the  business  of  the  Company 
is  carried  ou,  in  a  conspicuous  position,  in  letters  easily 
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legible,  and  shall  have  its  name  engraven  in  legible  characters 
on  its  seal,  and  shall  have  its  name  mentioned  in  legible 
characters  in  all  notices,  advertisements,  and  other  official 
publications  of  such  Company,  and  in  all  bills  of  exchange, 
promissory  notes,  endorsements,  cheques,  and  orders  for 
money  or  goods  purporting  to  be  signed  by  or  on  behalf  of 
such  Company,  and  in  all  bills  of  parcels,  mvoices,  receipts 
and  letters  of  credit  of  the  Company. 

42.  If  any  limited  Company  under  this  Act  does  not  PenaiUeson 
paint  or  affix,  and  keep  painted  or  affixed,  its  name  in  SoS^nome. 
manner  directed  by  this  Act^  it  shall  be  liable  to  a  penalty 
not  exceeding  five  pounds  for  not  so  painting  or  affixing  its 
name,  and  for  every  day  daring  whicn  such  name  is  not  so 
kept  painted  or  affixed,  and  every  director  and  manager  of 
the  Company  who  shall  knowingly  and  wilfully  authorize 
or  permit  such  default  shall  be  liable  to  the  like  penalty ; 
and  if  any  director,  manager,  or  officer  of  such  Company, 
or  any  person  (m  its  behalf,  uses  or  authorizes  the  use  of 
any  seal  purporting  to  be  a  seal  of  the  Company  whereon 
its  name   is  not   so  engraven  as  aforesaid,   or   issues  or 
authorizes  the  issue  of  any  notice,  advertisement,  or  other 
official  publication  of  such  Company,  or  signs  or  authorizes 
to  be  signed  on  behalf  of  such  Company  any  bill  of  exchange, 
promissory  note,  endorsement,  cheque,  order  for  money  or 
goods,  or  issues  or  authorizes  to  be  issued  any  bill  of  parcels, 
invoice,  receipt,  or  letter  of  credit  of  the  Company,  wherein 
its  name  is  not  mentioned  in  manner  aforesaid,  he  shall  be 
liable  to  a  penalty  of  fifly  pounds,  and  shall  further  be  per- 
sonally liable  to  the  holder  of  any  such  bill  of  exchange, 
promissory  note,  cheque,  or  order  for  money  or  goods,  tor 
the  amount  thereof,  unless  the  same  is  duly  paid  by  the 
(Company. 

43.  £very  limited  Company  under  this  Act  shall  keep  a  Register  of 
register  of  all  mortgages  and  charges  specifically  affecting  mortgages, 
property  of  the  Company,  and  shall  enter  in  such  register 
in  respect  of  each  mortgage  or  charge  a  short  description  of 
the  property  mortgaged  or  charged,  the  amount  of  charge 
created,  and  the  names  of  the  mortgagees  or  persons 
entitled  to  such  charge :  If  any  property  of  the  Company  is 
mortgaged  or  charged  without  such  entry  as  aforesaid  being 
made,  every  director,  manan:er,  or  other  officer  of  the  Com- 
pany who  knowingly  and  wilfully  authorizes  or  permits  the 
omission  of  such  entry  shall  incur  a  penalty  not  exceeding 
fii'ty  pounds:  the  register  of  mortgages  required  by  this 
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section  shall  be  open  to  inspection  by  anj  creditor  or 
member  of  the  Company  at  all  reasonable  times;  and  if 
such  inspection  is  refused,  any  officer  of  the  Company 
refusing  the  same,  and  every  director  and  manajo^er  of  the 
Company  authorizing  or  knowingly  and  wilfully  permitting 
such  refusal,  shall  incur  a  penalty  not  exceeding  five 
pounds,  and  a  further  penalty  not  exceeding  two  pounds  for 
every -day  during  which  such  refusal  continues;  and  in 
addition  to  the  above  penalty  as  respects  Companies  regis- 
tered in  England  and  Ireland,  any  Judge  sitting  in  Cham* 
bers,  or  the  Vice  Warden  of  the  Stannaries  in  the  case  of 
Companies  subject  to  his  jurisdiction,  may  by  order  compel 
an  immediate  inspection  of  the  register. 

44.  Every  limited  banking  Company  and  every  insurance 
Company,  and  deposit,  provident,  or  benefit  society  under 
this  Act  shall,  before  it  commences  business,  and  also  on 
the  first  Monday  in  February  and  the  first  Monday  in 
August  in  every  year  during  which  it  carries  on  business, 
make  a  statement  in  the  form  marked  D.  in  the  first  schedule 
hereto,  or  as  near  thereto  as  circumstances  will  admit,  and 
a  copy  of  such  statement  shall  be  put  up  in  a  conspicuous 
place  in  the  registered  office  of  the  Company,  and  in  every 
Dranch  office  or  place  where  the  business  of  the  Company  is 
carried  on,  and  if  default  is  made  in  compliance  with  the 
provisions  ot  this  section  the  Company  shall  be  liable  to  a 
penalty  not  exceeding  five  pounds  for  every  day  during 
which  such  default  continues,  and  every  director  and  mana- 
ger of  thej  Company  who  shall  knowingly  and  wilfully 
authorize  or  permit  such  default  shall  incur  the  like 
penalty. 

Every  member  and  every  creditor  of  any  Company  men- 
tioned in  this  section  shall  be  entitled  to  a  copy  of  the  above 
naentioned  statement  on  payment  of  a  sum  not  exceeding 
sixpence. 

45.  Everpr  Company  under  this  Act,  and  not  having  a 
capital  divided  into  shares,  shall  keep  at  its  registered 
ofiice  a  register  containing  the  names  and  addresses  and  the 
occupations  of  its  directors  or  managers,  and  shall  send  to 
the  Registrar  of  Joint  Stock  Companies  a  copy  of  such 
register,  and  shall  from  time  to  time  notify  to  the  registrar 
any  change  that  takes  place  in  such  directors  or  managers. 

46.  If  any  Company  under  this  Act,  and  not  having  a 
capital  divided  into  shares,  makes  default  in  keeping  a  regis- 
ter of  its  directors  or  managers,  or  in  sending  a  copy  of 
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such  register  to  the  registrar  in  compliance  with  the  fore- 
going rules,  or  in  notifying  to  the  registrar  any  change  that 
takes  place  in  such  directors  or  managers,  such  delinquent 
Company  shall  incur  a  penalty  not  exceeding  five  pounds 
for  everj  day  during  which  such  default  continues,  and 
every  director  and  manager  of  the  Company  who  shall 
knowingly  and  wilfully  authorize  or  permit  such  default 
shall  incur  the  like  penalty. 

47.  A  promissory  note  or  bill  of  exchange  shall  be  deemed  Promissory 
to  have  been  made,  accepted  or  endorsed  on  behalf  of  any  Suis  of "  x- 
Company  under  this  Act,  if  made,  accepted,  or  endorsed  in  change, 
the  name  of  the  Company  by  any  person  acting  under  the 
authority  of  the  Company,  or  if  made,  accepted,  or  endorsed 

by  or  on  behalf  or  on  account  of  the  Company  by  any 
person  acting  under  the  authority  of  the  Company. 

48.  If  any  Company  under  this  Act  carries  on  business  Prohibition 
when  the  number  of  its  members  is  less  than  seven  for  a  '^^^"'Jj 
period  of  six  months  after  the  number  has  been  so  reduced,  buuriness  ^" 
every  person  who  is  a  member  of  such  Company  during  the  with  less 
time  tnat  it  so  carries  on  business  after  such  period  of  six  mambeS" 
months,  and  is  cognizant  of  the  fact  that  it  is  so  carrying 

on  business  with  fewer  than  seven  members,  shall  be  seve- 
rally liable  for  the  payment  of  the  whole  debts  of  the 
Company  contracted  during  such  time,  and  may  be  sued 
for  the  same,  without  the  joinder  in  the  action  or  suit  of  any 
other  member. 

Provisions  for  Protection  of  Members. 

49.  A  general  meeting  of  every  Company  under  this  Act  General 
shall  be  held  once  at  the  least  in  every  year.  meeting  of 

50.  Subject  to  the  provisions  of  this  Act,  and   to   the  pow^i^to 

conditions  contained   in   the  memorandum  of  association,  alter  reguia- 

any  Company  formed  under  this  Act  may,  in  general  meet-  *'®°»  \y 
.    -^    «       *^  x*         J.      x'         u  •  •  1  1    I.*        •     special  reso- 

mg,  from  time  to  time,  by  passing  a  special  resolution  in  lution. 

manner  hereinafter  mentioned,  alter  all  or  any  of  the  regu- 
lations of  the  Company  contained  in  the  articles  of  associa- 
tion or  in  the  table  marked  A.  in  the  first  schedule,  where 
such  table  is  applicable  to  the  Company,  or  make  new  regu- 
lations to  the  exclusion  of  or  in  addition  to  all  or  any  of  the 
regulations  of  the  Company ;  and  any  regulations  so  made 
by  special  resolution  shall  be  deemed  to  be  regulations 
of  the  Company  of  the  same  validity  as  if  they  had  been 
originally  contained  in  the  articles  of  association,  and  shall 
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be  subject  in  like  manner  to  be  altered  cr  modified  by  any 
subsequent  special  resolution. 

51.  A  resolution  passed  by  a  Company  under  this  Act 
shall  be  deemed  to  be  special  whenever  a  resolution  has 
been  passed  by  a  majority  of  not  less  than  three-fourths  of 
such  members  of  the  Company  for  the  time  being  entitled, 
according  to  the  regulations  of  the  Company,  to  vote  as 
may  be  present,  in  person  or  by  proxy  (in  cases  where  by 
the  regulations  of  the  Company  proxies  are  allowed)}  at  any 
general  meeting  of  which  notice  specifying  the  intention  to 

f>roix)se  such  resolution  has  been  duly  given,  and  such  reso- 
ution  has  been  confirmed  by  a  majority  of  such  members 
for  the  time  being  entitled,  according  to  the  regulations  of 
the  Company,  to  vote  as  may  be  present,  in  person  or  by 

Eroxy,  at  a  subsequent  general  meeting,  of  which  notice 
as  been  duly  given,  and  held  at  an  interval  of  not  less  than 
fourteen  days  nor  more  than  one  month  from  the  date  of 
the  meeting  at  which  such  resolution  was  first  passed :  At 
any  meeting  mentioned  in  this  section,  unless  a  poll  is 
demanded  by  at  least  five  members,  a  declaration  of  the 
chairman  that  the  resolution  has  been  carried  shall  be 
deemed  conclusive  evidence  of  the  fact,  without  proof  of 
the  number  or  proportion  of  the  votes  recorded  in  favour 
of  or  against  the  same :  notice  of  any  meeting  shall,  for  the 
purposes  of  this  section,  be  deemed  to  be  duly  given  and  the 
meeting  to  be  duly  held  whenever  such  notice  is  given  and 
meeting  held  in  manner  prescribed  by  the  regulations  of  the 
Company :  In  computing  the  majority  under  this  section, 
when  a  poll  is  demanded,  reference  shall  be  had  to  the 
number  of  votes  to  which  each  member  is  entitled  by  the 
regulations  of  the  Company. 

52.  In  default  of  any  regulations  as  to  voting  every 
member  shall  have  one  vpte,  and  in  default  of  any  regula- 
tions as  to  summoning  general  meetings  a  meeting  shall  be 
held  to  be  duly  summoned  of  which  seven  days  notice  in 
writing  has  been  served  on  every  member  in  manner  in 
which  notices  are  required  to  be  served  by  the  table  marked 
A.  in  the  first  schedule  hereto,  and  in  default  of  any  regu- 
lations as  to  the  persons  to  summon  meetings  five  members 
shall  be  competent  to  summon  the  same,  and  in  default  of 
any  regulations  as  to  who  is  to  be  chairman  of  such  meeting, 
it  shall  be  competent  for  any  person  elected  by  the  members 
present  to  preside. 
Registry  of        53.  A  copy  of  any  special  resolution  that  is  passed  by  any 
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Company  under  this  Act  shall  be  printed  and  forwarded  to  special  re«o- 
the  Registrar  of  Joint  Stock  Companies,  and  be  recorded  by  iitiona. 
him  :  If  such  copy  is  not  so  forwarded  within  fifteen  days 
from  the  date  of  the  confirmation  of  the  resolution,  the 
Company  shall  incur  a  penalty  not  exceeding  2Z.  for  every 
day  after  the  expiration  of  such  fifteen  days  during  which 
such  copy  is  omitted  to  be  forwarded,  and  every  director 
and  manager  of  the  Company  who  shall  knowingly  and  wil- 
fully authorize  or  permit  such  default  shall  incur  the  like 
penalty. 

54.  Where  articles  of  association  have  been  registered,  a  Copies  of 
copy  of  every  special  resolution  for  the  time  being  in  force  J2I^„'2~ 
shall  be  annexed  to  or  embodied  in  every  copy  of   the 
articles  of  jtssociation  that  may  be  issued  after  the  passing 

of  such  resolution :  Where  no  articles  of  association  have 
been  registered,  a  copy  of  any  spe<fial  resolution  shall  be 
forwarded  in  print  to  any  member  requesting  the  same  on 
payment  of  l«.,  or  such  less  sum  as  the  Company  may 
direct :  And  if  any  Company  makes  default  in  complying 
with  the  provisions  of  this  section  it  shall  incur  a  penalty 
not  exceeding  11.  for  each  copy  in  respect  of  which  such 
default  is  made ;  and  every  director  and  manager  of  the 
Company  who  shall  knowingly  and  wilfully  authorize  or 
permit  such  default  shall  incur  the  like  penalty. 

55.  Any  Company  under  this  Act  may,  by  instrument  in  Execution 
writing  under  its  common  seal,  empower  any  person,  either  ®t**®^ 
generally  or  in  respect  of  any  specified  matter,  as  its  attor- 

ney,  to  execute  deeds  on  its  behalf  in  any  place  not  situate 
in  the  United  Kingdom ;  and  every  deed  signed  by  such 
attorney,  on  behalf  of  the  Company,  and  under  his  seal, 
shall  be  binding  on  the  Company,  and  have  the  same  effect 
as  if  it  were  under  the  common  seal  of  the  Company. 

56.  The  Board  of  Trade  may  appoint  one  or  more  com-  Examina- 
petent  inspectors  to  examine  into  the  afi'airs  of  any  Company  ??JL®^f^' 
under  this  Act,  and  to  report  thereon,  in  such  manner  as  pany  V  in™ 
the  Board  may  direct,   upon  the   applications  following ;  spectors. 
that  is  to  say  : — 

(I).  In  the  case  of  a  banking  Company  that  has  a  capital 
divided  into  shares,  upon  the  application  of  members 
holding  not  less  than  one-third  part  of  the  whole 
shares  of  the  Company  for  the  time  being  issued. 

(•2).  In  the  case  of  any  other  Company  that  has  a  capital 
divided  into  shares,  upon  the  application  of  members 

Q  3 
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holding  not  less  than  one- fifth  part  of  the  whole 
shares  of  the  Company  for  the  time  being  issued. 
(3).  In  the  case  of  any  Company  not  haying  a  capital 
diyided  into  shares,  upon  the  application  of  members 
beine  in  number  not  less  than  one-fifth  of  the  whole 
number  of  persons  for  the  time  being  entered  on  the 
register  of  the  Company  as  members. 
AppiicaUon        57.  The  application  shall  be  supported  by  such  eyidence 
tor  Wpection  gg  t^g  Board  of  Trade  may  require  for  the  purpose  of 
iMrted^      showing  that  the  applicants  haye  good  reason  for  requiring 
•Tidenoe.       such  inyestigation  to  be  made,   and   that   they   are   not 
actuated  by  malicious  motiyes  in  instituting  the  same ;   the 
Board  of  Trade  may  also  require  the  applicants  to  giye 
security  for  payment  of  the  costs  of  the  inquiry  before 
appointing  any  mspector  or  inspectors, 
intpection         58.  It  snail  be  the  duty  of  all  ofiicers  and  agents  of  the 
of  books.       Company  to  produce  for  the  examination  of  the  inspectors 
all  books  and  documents  in  their  custody  or  power.     Any 
inspector  may  examine  upon  oath  the  ofiScers  and  agents  of 
the  Company  in  relation  to  its  business,  and  may  administer 
such  oatn  accordingly.     If  any  ofiicer  or  agent  refuses  to 
produce  any  book  or  document  hereby  directed  tb  be  pro- 
duced, or  to  answer  any  question  relating  to  the  afiairs  of 
the  Company,  he  shall  mcur  a  penalty  not  exceeding  51,  in 
respect  of  each  ofience. 
Result  of  59.  Upon  the.  conclusion  of  the  examination  the  inspectors 

h**°d2i*^  shall  report  their  opinion  to  the  Board  of  Trade;  such 
idth.  ^  report  shall  be  written  or  printed  as  the  Board  of  Trade 
directs.  A  copy  shall  be  forwarded  by  the  Board  of  Trade 
to  the  registered  ofiice  of  the  Company,  and  a  further  copy 
shall,  at  we  request  of  the  members  upon  whose  applicaticm 
the  inspection  was  made,  be  deliyered  to  them  or  to  any  one 
or  more  of  them.  All  expenses  of  and  incidental  to  any 
such  examination  as  aforesaid  shall  be  defrayed  by  the 
members  upon  whose  application  the  inspectors  were  ap- 
pointed, unless  the  Board  of  Trade  shall  direct  the  same  to 
DC  paid  out  of  the  assets  of  the  Company,  which  it  is  hereby 
authorized  to  do. 
Power  of  60.  Any  Company  under  this  Act  may  by  special  resolu- 

S^wSoSit     l'***o'*  appoint  inspectors  for  the  purpose  of  examining  into 
intpectors.;    the  aflaurs  of  the  Company :  the  inspectors  so  appointed 
shall  haye  the  same  powers  and  perform  the  same  duties  as 
inspectors  appointed  by  the  Board  of  Trade,  with  this  ex- 
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ception,  that,  instead  of  making  their  report  to  the  Board 
of  Trade,  they  shall  make  the  same  in  such  manner  and  to 
such  persons  as  the  Company  in  general  meeting  directs ; 
and  the  officers  and  agents  ot  the  Company  shall  incur  the 
same  penalties  in  case  of  any  refusal  to  produce  any  book 
or  document  hereby  required  to  be  proauced  to  such  in- 
spectors, or  to  answer  any  question,  as  they  would  have 
incurred  if  such  inspector  had  been  appointed  by  the  Board 
of  Trade. 

61.  A  copy  of  the  report  of  any  inspectors  appointed  Report  of 
under  this  Act,  authenticated  by  the  seal  of  the  Company  ^*P®f?"  *® 
into  whose  affairs  they  have  made  inspection,  shall  be  ad- 
missible in  any  legal  proceeding  as  evidence  of  the  opinion 

of  the  inspectors  in  relation  to  any  matter  contained  in  such 
report. 

Notices, 

62.  Any  summons,  notice,  order,  or  other  document  re-  Senrice  of 
quired  to  be  served  upon  the  Company  may  be  served  by  notices  on 
leaving  the  same,  or  sending  it  through  the  post  in  a  prepaid  ^"^P*"^' 
letter  addressed  to  the  Company,  at  their  registered  office. 

63.  Any  document  to  be  served  by  post  on  the  Company  Buiesftsto 
shall  be  posted  in  such  time  as  to  admit  of  its  being  de-  ^?°**  ^^ 
livered  in  the  due  course  of  delivery  within  the  period  (if 

any)  prescribed  for  the  service  thereof;  and  in  proving 
service  of  such  document  it  shall  be  sufficient  to  prove  that 
such  document  was  properly  directed,  and  that  it  was  put 
as  a  prepaid  letter  into  the  I'ost  Office 

64.  Any  summons,  notice,  order,  or  proceeding  requiring  Authentica- 
authentication  by  the  Company  may  be  signed  by  any  ^^^  ^f 
director,  secretary,  or  other  authorized  officer  of  the  Com-  Company. 
pany,  and  need  not  be  under  the  common  seal  of  the 
Company,  and  the  same  may  be  in  writing  or  in  print,  or 

partly  in  writing  and  partly  in  print. 

Legal  Proceedings. 

65.  All  offences  under  this  Act  made  punishable  by  any  Recovery  of 
penalty  may  be  prosecuted  summarily  before  two  or  more  penaitieu. 
justices,  as  to  England,  in  manner  directed  by  an  Act 

passed  in  the  session  holden  in  the  eleventh  and  twelfth 
years  of  the  reign  of  Her  Majesty  Queen  Victoria,  chapter 
forty-three,  intituled  "  An  Act  to  facilitate  the  Performance 
of  the  Duties  of  Justices  of  the  Peace  out  of  Sessions  within 
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England  and  Wales  with  respect  to  Summary  Convictions 
and  Orders,'*  or  any  Act  amending  the  same;  and  as  to 
Scotland,  before  two  or  more  justices  or  the  sheriif  of  the 
county,  in  manner  directed  by  the  Act  passed  in  the  Ses- 
sion of  Parliament  holden  in  the  seventeenth  and  eighteenth 
years  of  the  reign  of  Her  Majesty  Queen  Victoria,  chapter 
one  hundred  and  four,  intituled  "  An  Act  to  amend  and 
consolidate  the  Acts  relating  to  Merchant  Shipping,"  or 
any  Act  amending  the  same,  as  regards  offences  in  Scotland 
against  that  Act,  not  being  offences  by  that  Act  described 
as  felonies  or  misdemeanors ;  and  as  to  Ireland,  in  manner 
directed  by  the  Act  passed  in  the  Session  holden  in  the 
fourteenth  and  fifleentn  years  of  the  reign  of  Her  Majesty 
Queen  Victoria,  chapter  ninety-three,  mtituled  "An  Act 
to  consolidate  and  amend  ibe  Acts  regulating  the  Proceed- 
ings of  Pet^y  Sessions  and  the  Duties  of  Justices  of  the 
Peace  out  of  Quarter  Sessions  in .  Ireland,'*  or  any  Act 
amending  the  same. 

66.  The  justices  or  sheriff  imposing  any  penalty  under 
this  Act  may  direct  the  whole  or  any  part  thereof  to  be 
applied  in  or  towards  payment  of  the  costs  of  the  proceed- 
ings, or  in  or  towards  the  rewarding  the  person  upon  whose 
information  or  at  whose  suit  such  penalty  has  been  recovered; 
and,  subject  to  such  direction,  all  penalties  shall  be  paid 
into  the  receipt  of  Her  Majesty*s  exchequer  in  such  manner 
as  the  Treasury  may  direct,  and  shall  be  carried  to  and  form 
part  of  the  Consolidated  Fund  of  the  United  Kingdom. 
67  Every  Company  under  this  Act  shall  cause  minutes 
at  raeednn  ®^  ^^  resolutions  and  proceedings  of  general  meetings  of 
the  Company,  and  of  the  directors  or  managers  of  the  Com- 

Sany  in  cases  where  there  are  directors  or  managers,  to  be 
uly  entered  in  books  to  be  from  time  to  time  provided  for 
the  purpose  ;  and  any  such  minute  as  aforesaid,  if  purport- 
ing to  be  signed  by  the  chairman  of  the  meeting  at  which 
s.uch  resolutions  were  passed  or  proceedings  had,  or  by  the 
chairman  of  the  next  succeeding  meeting,  shall  be  received 
as  evidence  in  all  legal  proceedings  ;  and  until  the  contrary 
is  proved,  every  general  meeting  of  the  Company  or  meeting 
of  directors  or  managers  in  respect  of  the  proceedings  of 
which  minutes  have  been  so  made  shall  be  deemed  to  nave 
been  duly  held  and  convened,  and  all  resolutions  passed 
thereat  or  proceedings  had,  to  have  been  duly  passed  and 
had,  and  all  appointments  of  directors,  managers,  or  liqui- 
dators shall  be  deemed  to  be  valid,  and  all  acts  done  by 
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such  directors,  managers,  or  liquidators  shall  be  valid,  not* 
withstanding  any  detect  that  may  afterwards  be  discovered 
in  their  appointments  or  qualifications- 

68.  In  the  case  o"  Companies  under  this  Act,  and  engaged  Jurisdiction 
in  working  mines  wibhin  and  subject  to  the  jurisdiction  of  dc,J^o°f®8uu- 
the  Stannaries,  the  Court  o"  -he  Vice  Warden  of  the  Stan-  naries. 
naries  shall  have  and  exercise   the  like  jurisdiction  and 
powers,  as  well  on  the  common  law  as  on  the  equity  side 
thereof,  which  it  now  possesses  by  custom,  usage,  or  statute 

in  the  case  of  unincorporated  Ccnpanies,  but  only  so  far  as 
such  jurisdiction  or  powers  are  consistent  with  the  pro- 
visions of  this  Act  and  with  the  constitution  of  Companies 
as  prescribed  or  required  by  this  Act ;  and  for  the  purpose 
of  giving  fuller  e£rect  to  such  jurisdiction  in  all  actions, 
suits,  or  legal  proceedings  instituted  in  the  said  Court,  in 
causes  or  matters  whereof  the  Court  has  cognizance,  all  pro- 
cess issuing  out  of  the  same,  and  all  orders,  rules,  demands, 
notices,  warrants,  and  summonses  required  or  authorized 
by  the  practice  of  the  Court  to  be  served  on  any  Company, 
whether  registered  or  not  registered,  or  any  member  or 
contributory  thereof,  or  any  officer,  agent,  director,  mana- 
ffer,  or  servant  thereof,  may  be  served  in  any  part  of  Eng- 
land without  any  special  order  of  the  Vice  Warden  for  that 
purpose,  or  by  such  special  order  may  be  served  in  any 
part  of  the  United  Kingdom  of  Great  Britain  and  Ireland, 
or  in  the  adjacent  islands,  parcel  of  the  dominions  of  the 
Crown,  on  such  terms  and  conditions  as  the  Court  shall 
think  fit :  and  all  decrees,  orders,  and  judgments  of  the  said 
Court  made  or  pronounced  in  such  causes  or  matters  may 
be  enforced  in  the  same  manner  in  which  decrees,  orders, 
and  judgments  of  the  Court  may  now  by  law  be  enforced, 
whether  within  or  beyond  the  local  limits  of  the  Stannaries ; 
and  the  seal  of  the  said  Court,  and  the  signature  of  the 
registrar  thereof,  shall  be  judicially  noticed  by  all  other 
Courts  and  Judges  in  England,  and  shall  require  no  other 
proof  than  the  production  tliereof :  the  registrar  of  the  said 
Court,  or  the  assistant  registrar,  in  making  sales  under  any 
decree  or  order  of  the  Court  shall  be  entitled  to  the  same 
privilege  of  Selling  by  auction  or  competition  without  a 
licence,  and  without  being  liable  to  duty,  as  a  Judge  of  the 
Court  of  Cliancery  is  entitled  to  in  pursuance  of  the  Acts  in 
that  behalf. 

69.  Where  a  limited  Company  is  plaintiff  or  pursuer  in  Provision  as 
any  action,  suit,  or  other  legal  proceeding,   any  Judge  *®  *^*^  ^ 
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hayin?  jurisdiction  in  the  matter  may,  if  it  appears  by  any 
credible  testimony  that  there  is  reason  to  believe  that  if  the 
defendant  be  successful  in  his  defence  the  assets  of  thp 
Company  will  be  insufficient  to  pay  his  costs,  require  suffi- 
cient security  to  be  siven  for  such  costs,  and  may  stay  all 
proceedings  until  such  security  is  given. 

70.  In  any  action  or  suit  brought  by  the  Company 
against  any  member  to  recover  any  call  or  other  monies 
due  from  such  member  in  his  character  of  member,  it  shall 
not  be  necessary  to  set  forth  the  special  matter,  but  it  shall 
be  sufficient  to  allege  that  the  defendant  is  a  member  of  the 
Company,  and  is  indebted  to  the  Company  in  respect  of  a 
call  made  or  other  monies  due  whereby  an  action  or  suit 
hath  accrued  to  the  Company. 

AJUeratUm  of  Forms, 
Boimi  of  71.  The  forms  set  forth  in  the  second  schedule  hereto^ 

alter  toraa  ^'  forms  as  near  thereto  as  circumstances  admit,  shall  be 
in  Schedule,  used  in  all  matters  to  which  such  forms  refer ;  the  Board  of 
Trade  may  from  time  to  time  make  such  alterations  in  the 
tables  and  forms  contained  in  the  first  schedule  hereto,  so 
that  it  does  not  increase  the  amount  of  fees  payable  to  the 
registrar  in  the  said  schedule  mentioned,  and  in  the  forms 
in  the  second  schedule,  or  make  such  additions  to  the  last 
mentioned  forms,  as  it  deems  requisite :  any  such  table  or 
form,  when  altered,  shall  be  published  in  the  London  Gtizette^ 
and  upon  such  publication  being  made  such  table  or  form 
shall  nave  the  same  force  as  if  it  were  included  in  the 
schedule  to  this  Act,  but  no  alteration  made  by  the  Board 
of  Trade  in  the  table  marked  A.  contained  in  the  first 
schedule  shall  affect  any  Company  registered  prior  to  the 
date  of  such  alteration,  or  repeal,  as  respects  such  Company, 
any  portion  of  such  table. 

Arbitrations, 

Power  for  72.  Any  Company  under  this  Act  may  from  time  to  time, 

refS  mSttera  ^7  writing  under  its  common  seal,  agree  to  refer  and  may 

to  arbitra-     refer  to  arbitration,  in  accordance  with  '*  The  Railway  Com- 

^°"'  panies  Arbitration  Act,  1859,"  any  existing  or  future  difl 

Terence,  question,  or  other  matter  whatsoever  in  dispute 

between  itself  and  any  other  Company  or  person,  and  the 

Companies  parties  to  the  arbitration  may  delegate  to  the 

person  or  persons  to  whom  the  reference  is  made  power  to 
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settle  any  terms  or  to  determine  any  matter  capable  of 
being  lawfully  settled  or  determined,  by  the  Companies 
themselves,  or  by  the  directors  or  other  managing  body  of 
such  Companies. 

73.  All  the  provisions  of  **  The  Railway  Companies  Arbi-  Provisions 
tration  Act,  1859,"  shall  be  deemed  to  apply  to  arbitrations  ©f  22  &,  28 
between  Companies  and  persons  in  pursuance  of  this  Act ;  t©  apply?^' 
and  in  the  construction  of  such  provisions  ^*  the  Companies" 
shall  be  deemed  to  include  Companies  authorized  by  this 
Act  to  refer  disputes  to  arbitration.  » 


PART  IV. 

WINDING   UP   OF   COMPANIES  AND   ASSOCIATIONS   UNDER   THIS 

ACT. 

Preliminary. 

74.  Meaning  of  contributory  (see  pp.  48,  83). 

75.  Nature  of  liability  of  contributory  (see  pp.  83,  105). 

76.  Contributories  in  case  of  death  (see  p.  83). 

77.  Contributories  in  case  of  bankruptcy  (see  p.  83). 

78.  Contributories  in  case  of  marriage  (see  p.  84). 

Winding  Up  by  the  Court, 

79.  Circumstances    under  which  a   Company  may   be 
wound  up  by  the  Court  (see  p.  9). 

80.  Company  when    deemed  unable  to  pay  its  debts 
(see  p.  9). 

81.  Definition  of  the  "  Court*'  (see  p.  1). 

82.  Application  for  winding  up  to  be  by  petition  (see 
pp.  17,  20). 

83.  Power  of  Court  (see  p.  8). 

84.  Commencement,  of  winding  up  by  Court  (see  p.  37). 

85.  Court  may  grant  injunction  (see  pp.  29,  57). 

86.  Course  to  be  pursued  by  Court  on  hearing  petition 
(see  pp.  12,  27,  175). 

87.  Actions  and  suits  to  be  stayed  after  order  to  wind  up 
(see  p.  30). 

88.  Copy  order  to  be  forwarded  to  registrar  (see  p.  37). 

89.  Power  of  Court  to  stay  proceedings  (see  p.  182). 

90.  Effect  of  order  on  share  capital  limited  by  guarantee 
(see  p.  106). 
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91.  Court  may  have  regard  to  wishes  of  creditors  or 
contributories  (see  pp.  12,  38). 

Official  Ligmdaiort. 

92.  Appointment  of  official  liquidators  (see  p.  59). 

93.  Resignations,    removals,    filling  up   vacancies,    and 
compensation  (see  p.  59). 

94.  Style  and  duties  of  official  liquidators  (see  p.  59). 

95.  Powers  of  official  liquidator  (see  pp.  60, 1 16). 
96»  Discretion  of  official  liquidator  (see  p.  61). 

97.  Appointment  of  solicitor  to  official  liquidator  (see 
p.  61). 

Ordinary  Powers  of  Court. 

98.  Collection  and  application  of  assets  (see  p.  81). 

99.  Provision  as  to  representative    contributories  (see 
p.  81). 

100.  Power  of  Court  to  require  delivery  of  property 
(see  p.  157). 

101.  Power  of  Court  to  order  payment  of  debts  by  con. 
tributories  (see  p.  149). 

102.  Power  of  Court  to  make  calls  (see  p.  105). 

103.  Power  of  Court  to  order  payment  into  bank  (see 
pp.  61,  106). 

104.  Regulation  of  account  with  Court  (see  p.  61). 

105.  Provision    in  case  of  representative  not   paying 
money  ordered  (see  p.*  106). 

106.  Order  conclusive  evidence  (see  p.  106). 

107.  Court  may  exclude  creditors  not  proving  within  a 
certain  time  (see  p.  117). 

108.  Proceedings  in  Court  of  the  Vice  Warden  of  Stan- 
naries on  proof  of  debts  (see  p.  211). 

109.  Court  to  adjust  rights  of  contributories  (seep.  180). 

110.  Court  to  order  costs  (see  p.  175). 

111.  Dissolution  of  Company  (see  pp.  61,  183). 

112.  Registrar  to  make  minute  of  ditto  (see  pp.  61, 183). 

113.  Penalty  on  not  reporting  ditto  (see  p.  183). 

114.  Petition  to  be  a  lis  pendens  (see  p.  32). 

Extraordinary  Povoers  of  Court, 

115.  Power  of  Court  to  summon  persons  before  it  sus- 
pected  of  having  property  of  Company  (see  pp.133,  157). 

116.  Special  provisions  as  to  Court  of  Vice  Warden  of 
Stannaries  (see  p.  212). 
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117.  Examination  of  parties  by  Court  (see  pp.  133,  157). 

118.  Power  to  arrest  contributory  about  to  abscond,  &c. 
(see  p.  157). 

119.  Powers  of  Court  cumulative  (see  p.  158). 

£!nfarcement  of  and  Appeal  from  Orden. 

120.  Power  to  enforce  orders  (see  p.  165). 

121.  Where  an  order,  interlocutor  or  decree  has  been 
made  in  Scotland  for  winding  up  a  Company  by  the  Court, 
it  shall  be  competent  to  the  Court  in  Scotland  during  session 
and  to  the  Lord  Ordinary  on  the  Bills  during  vacation,  on 
production  by  the  liquidators  of  a  list  certified  by  them  of 
the  names  of  the  contributories  liable  in  payment  of  any 
calls  which  they  may  wish  to  enforce,  and  of  the  amount 
due  by  each  contribut<jry  respectively,  and  of  the  date 
when  the  same  became  due,  to  pronounce  forthwith  a  decree 
against  such  contributories  for  payment  of  the  sums  so 
certified  to  be  due  by  each  of  them  respectively,  with  inte- 
rest from  the  said  date  till  payment,  at  the  rate  of  51,  per 
centum  per  annum,  in  the  same  way  and  to  the  same  efiect  as 
if  they  had  severally  consented  to  registration  for  execution, 
on  a  charge  of  six  days,  of  a  legal  obligation  to  pay  such 
calls  and  interest ;  and  such  decree  may  be  extracted 
immediately,  and  no  suspension  thereof  shall  be  competent, 
except  on  caution  or  ccmsiornation,  unless  with  special  leave 
of  the  Court  or  Lord  Ordinary. 

122.  Orders  made  in  England  to  be  enforced  in  Ireland 
and  Scotland  (see  p.  169). 

1 23.  Mode  of  dealing  with  orders  to  be  enforced  by  other 
Courts  (see  p.  169). 

124.  Appeals  from  orders  (seep.  127). 

125.  Judicial  notice  to  be  taken  of  signatures  of  officers 
(seep.  133). 

126.  Special  commissioners  for  receiving  evidence 
(see  p.  134). 

127.  Court  may  order  the  examination  of  persons  in 
Scotland  (see  p.  134). 

128.  Affidavits  &c.  may  be  sworn  in  Ireland,  Scotland 
and  the  colonies  (see  p.  135). 

Voluntary-  Winding  Up  of  Company, 

129.  Circumstances  under  which  Company  may  be  wound 
up  voluntarily  (see  p.  185). 
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130.  Commencement    of  Tolontarj    winding    up    (see 
p.  186). 

131.  Efifect  of  Toluntarj  winding  up  on  status  of  Com- 
pany (see  p.  186). 

132.  Notice  of  resolution  to  wind  up  voluntarilj  (see 
p.  187). 

133.  Consequence  of  voluntary  winding  up  (seep.  187). 

134.  Effect  of  voluntary  winding  up  on  share  capital  of 
Company  limited  bj  guarantee  (see  p.  188). 

135.  rower  of  Company  to  d^egate  authority  to  appoint 
liquidators  (see  p.  188). 

136.  Arrangement  when  binding  on  creditors  (see  p.  188). 

137.  Power     of    creditor    or    contributory    to    appeal 
(see  p.  189). 

138.  Power  of  liquidator  or  contributory  in  voluiitary 
winding  up  to  apply  to  Court  (see  p.  189). 

189.  Power  or  liquidator  to  call  general  meeting  (see 
p.  189). 

140.  Power  to  fill  up  vacancy  in  liquidators  (see  p.  189). 

141.  Power  of  Court  to  appoint  liquidators  (see  p.  190). 

142.  Liquidators  at  conclusion  of  winding  up  to  make  up 
an  account  (see  p.  190). 

143.  Liquidator    to    report  meeting  to    registrar  (see 
p.  190). 

144.  Costs  of  voluntary  winding  up  (see  p.  190). 

145.  Saving  rights  of  creditors  (see  pp.  19,  190). 

146.  Power  of  Court  to  adopt  proceedings  on  voluntary 
winding  up  (see  pp.  27,  190). 

Winding  Up  subject  to  Supervision  of  Court, 

147.  Power  of  Court  on  application  to  direct  winding  up 
subject  to  supervision  (see  p.  205). 

148.  Petition  to  wind   up  subject  to  supervision    (see 
p.  205). 

149.  Court  may  have  regard  to  wishes  of  creditors  (see 
P-  205). 

150.  Power  of  Court    to  appoint  additional  liquidators 
(see  p.  206). 

151.  Effect  of  order  of  Court  for  winding  up  (see  p.  206). 

152.  Appointment  in  certain  cases  of  voluntary  liqui- 
dators to  office  of  ofiicial  liquidator  (see  pp.  59,  206). 

Supplemental  Provisions. 

153.  Dispositions  after  commencement  of  winding  up 
avoided  (see  p.  33). 
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154.  Books  of  Company  to  be  evidence  (see  p.  133). 

155.  As  to  disposal  of  books,  &c.  (see  p.  184). 

156.  Inspection  of  books  (see  pp.  55,  136). 

157.  Power  of  assignee  to  sue  (see  p.  160). 

158.  Debts  of  all  descriptions  to  be  proved  (see  p.  1177. 

159.  General  scheme  of  liquidation  may  be  sanctioned 
(see  p.  161). 

160.  Power  to  compromise  (see  p.  161). 

161.  Power  for  official  liquiaators  to  accept  shares  &c.  on 
a  sale  (see  p.  201). 

162.  Mode  of  determining  price  (see  p.  202). 

163.  Certain  attachments,  sequestrations  and  executions, 
to  be  void  (see  p.  33). 

164.  Fraudulent  preference  (see  p.  33). 

165.  Power  of  Court  to  assess  damages  against  delinquent 
officers  (see  p.  213). 

166.  Penalty  on  falsificationof  books(see  p.  213). 

167.  Prosecution  of  delinquent  directors  on  winding  up 
by  Court  (see  p.  214). 

168.  Prosecution  on  voluntary  winding  up  (see  p.  214). 

169.  Penalty  of  perjury  (see  p.  136). 

Power  of  Courts  to  make  Rules, 

170.  In  England  the  Lord  Chancellor  of  Great  Britain, 
with  the  advice  and  consent  of  the  Master  of  the  Rolls, 
and  any  one  of  the  Vice  Chancellors  for  the  time  being,  or 
with  the  advice  and  consent  of  any  two  of  the  Vice  Chan- 
cellors, may,  as  oflen  as  circumstances  require,  make  such 
rules  concerning  the  mode  of  proceeding  to  be  had  for 
winding  up  a  Company  in  the  Court  of  Chancery  as  may 
from  time  to  time  seem  necessary,  but  until  such  rules  are 
made  the  general  practice  of  the  Court  of  Chancery, 
including  the  practice  hitherto  in  use  in  winding  up  Com- 
panies, shall,  so  far  as  the  same  is  applicable  and  not  incon- 
sistent with  this  Act,  apply  to  all  proceedings  for  winding 
up  a  Company. 

171.  In  Scotland  the  Court  of  Session  may  make  such  Power  of 
rules  concerning  the  mode  of  winding  up  as  may  be  neces-  Jiy"","^^®^! 
sary  by  Act  of  Sederunt ;  but,  until  such  rules  are  made,  land  to  umkc 
the  general  practice  of  the  Court  of  Session  in  suits  pending  ''"•*^«»' 

in  such  Court  shall,  so  far  as  the  same  is  applicable,  and  not 
inconsistent  with  this  Act,  apply  to  all  proceedings  for 
.winding  up  a  Company,  and  official  liquidators  shall  in  all 
respects  be  considered  as  possessing  the  same  powers  as  any 
trustee  on  a  bankrupt  estate. 
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Pofwerto 
make  rules 
in  Stan- 
murks  Court. 


Power  of 
Lord  Chsn- 
ccllor  of 
Ireland  to 
make  rules. 


172.  The  Vice  Warden  of  the  Stannaries  may  from  time 
to  time,  with  the  consent  provided  for  by  sect.  2^  of  the  Act 
of  18  Vict.  c.  32,  make  rules  for  carrying  into  effect  the 
powers  conferred  by  this  Act  upon  the  Court  of  the  Vice 
Warden,  but,  subject  to  such  rules,  the  general  practice  of 
the  said  Court  and  of  the  registrar's  office  in  the  said  Court, 
including  the  present  practice  of  the  said  Court  in  winding 
up  Companies,  may  be  applied  to  all  proceedings  under  this 
Act ;  the  said  Vice  Warden  may  likewise,  with  the  same 
eons'^nii,  make  from  time  to  time  rules  for  specifying  the 
fees  to  be  taken  in  his  said  Court  in  proceedings  under  this 
Act ;  and  any  rules  so  made  shall  be  of  the  same  force  as  if 
they  had  been  enacted  in  the  body  of  this  Act ;  and  the 
fees  paid  in  respect  of  proceeding  taken  under  this  Act,  in- 
cludmg  fees  taken  under  ^^The  Joint  Stock  Companies  Act, 
1 856,**  in  the  matter  of  winding  up  Companies,  shall  be  ap- 
plied exclusively  towards  payment  of  such  additional  officers, 
or  such  increase  of  the  salaries  of  existing  officers,  or  pen- 
sions to  retired  officers,  or  such  other  needful  expenses  of 
the  Court,  as  the  Lord  Warden  of  the  Stannaries  shall  from 
time  to  time,  on  the  application  of  the  Vice  Warden  or 
otherwise,  think  fit  to  direct,  sanction,  or  assign,  and  mean- 
while shall  be  kept  as  a  separate  fund  apart  from  the 
ordinary  fees  of  the  Court  arising  from  other  business,  to 
await  such  direction  and  order  of  the  Lord  Warden  herein, 
and  to  accumulate  by  investment  in  Grovemnsent  securities 
until  the  whole  shall  have  been  so  appropriated. 

173.  In  L*eland  the  Lord  Chancellor  of  Ireland  may,  as 
respects  the  winding  up  of  Companies  in  Ireland,  with  the 
advice  and  consent  of  the  Master  of  the  Rolls  in  Ireland, 
exercise  the  same  power  of  making  rules  as  is  by  this  Act 
hereinbefore  given  to  the  Lord  Chancellor  of  Great  Britain ; 
but  until  such  rules  are  made  the  general  practice  of  the 
Court  of  Chancery  in  Ireland,  including  the  practice  hitherto 
in  use  in  Ireland  in  winding  up  Companies,  shall,  so  far  as 
the  same  is  applicable  and  not  inconsistent  with  this  Act, 
apply  to  all  proceedings  for  winding  up  a  Company. 


PART  V. 


SBGISTRATIOK    OFFICE. 


Conftitution 
of  rejrUtrK- 
tiou  office. 


174.  The  registration  of  Companies  under  this  Act  shall 
be  conducted  as  follows  (that  is  to  say)  : — 
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(1).  The  Board  of  Trade  may  from  time  to  time  appoint 
such  registrars,  assistant  registrars,  clerks,  and  ser- 
vants as  the  J  may  think  nacessary  for  the  registra- 
tion of  Companies  under  this  Act,  and  remove  them 
at  pleasure. 

(2).  The  Board  of  Trade  may  make  such  regulations  as 
they  think  fit  with  respect  to  the  duties  to  be  per- 
formed by  any  such  registrars,  assistant  registrars, 
clerks,  and  servants  as  aforesaid  : 

(3).  The' Board  of  Trade  may  from  time  to  time  deter- 
mine the  places  at  which  offices  for  the  registration 
of  Companies  are  to  be  established,  so  that  there  be 
at  all  times  maintained  in  each  of  the  three  parts  of 
the  United  Kingdom  at  least  one  such  office,  and 
that  no  Company  shall  be  registered  except  at  an 
ofiice  within  that  part  of  the  United  Kingdom  in 
which  by  the  memorandum  of  association  the  regis- 
tered office  of  the  Company  is  declared  to  be  esta- 
blished ;  and  the  Board  may  require  that  the  regis- 
trar's office  of  the  Court  of  the  vice  Warden  of  the 
Stannaries  shall  be  one  of  the  offices  for  the  registra- 
tion of  Companies  formed  for  working  mines  within 
the  jurisdiction  of  the  Court : 

(4).  The  Board  of  Trade  may  from  time  to  time  direct  a 
seal  or  seals  to  be  prepared  for  the  authentication  of 
any  documents  required  for  or  connected  with  the 
registration  of  Companies  : 

(5),  Every  person  may  inspect  the  documents  kept  by 
the  registrar  of  joint  stock  Companies ;  and  there 
shall  be  paid  for  such  inspection  such  fees  as  may  be 
appointed  by  the  Board  of  Trade,  not  exceeding  1«. 
for  each  inspection  ;  and  any  person  may  require  a 
certificate  of  the  incorporation  of  any  Company,  or 
a  copy  or  extract  of  any  other  document,  or  any 
part  of  any  other  document,  to  be  certified  by  the 
registrar;  and  there  shall  be  paid  for  such  certi- 
ficate of  incorporation,  certified  copy,  or  extract, 
such  fees  as  the  Board  of  Trade  may  appoint,  not 
exceeding  6*.  for  the  certificate  of  incorporation,  and 
not  exceeding  66?.  for  each  folio  of  such  copy  or  ex- 
tract, or  in  Scotland  for  each  sheet  of  200  words  : 

(6).  The  existing  registrar,  assistant  registrars,  clerks, 
and  other  officers  and  servants  in  the  office  for  the 
registration  of  joint  stock  Companies  shall,  during 
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the  pleasure  of  the  Board  of  Trade,  hold  the  offices 
and  receive  the  salaries  hitherto  held  and  received 
by  them,  but  they  shall  in  the  execution  of  their 
duties  conform  to  any  regulations  that  may  be 
issued  by  the  Board  of  Trade  : 

(7).  There  shall  be  paid  to  any  registrar,  assistant  regis- 
trar, clerk,  or  servant  that  may  hereafter  be  em- 
ployed in  the  registration  of  jomt  stock  Companies 
such  ^salary  as  the  Board  of  Trade  may,  with  the 
sanction  of  the  Commissioners  of  the  Treasury, 
direct : 

(8).  Whenever  any  Act  is  herein  directed  to  be  done  to 
or  by  the  registrar  of  joint  stock  Companies,  such 
,  Act  shall,  until  the  Board  of  Trade  otherwise  directs, 
be  done  in  England  to  or  by  the  existing  registrar 
of  joint  stock  Companies,  or  in  his  absence  to  or  by 
sucn  person  as  the  Board  of  Trade  may  for  the  time 
being  authorize ;  in  Scotland  to  or  by  the  existing 
registrar  of  joint  stock  Companies  in  Scotland ;  and 
in  Ireland  to  or  by  the  existing  assistant  registrar  of 
joint  stock  Companies  for  Ireland,  or  by  such  person 
as  the  Board  of  Trade  may  for  the  time  being  autho- 
rize in  Scotland  or  Ireland  in  the  absence  of  the 
registrar ;  but  in  the  event  of  the  Board  of  Trade 
altering  the  constitution  of  the  existing  registry 
office,  such  Act  shall  be  done  to  or  by  such  officer 
or  officers  and  at  such  place  or  places  with  reference 
to  the  local  situation  of  the  registered  offices  of  the 
Companies  to  be  registered  as  the  Board  of  Trade 
may  appoint. 


PART  VI. 

APPLICATION   OF  ACT  TO   COMPANIES  REGISTERED  UNDER 
THE  JOINT   STOCK  COMPANIES   ACT8» 

175.  Definition  of  Joint   Stock  Companies  Acts   (see 
p.  3). 

176.  Application  of  Act  to  Companies  formed  under 
Joint  Stock  Companies  Acts  (see  pp.  3,  84). 

177.  Application  of  Act  to  Companies  registered  under 
Joint  Stock  Companies  Acts  (see  pp.  3,  S5), 
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178.  Any  Company  registered  under  the  said  Joint  Stock  Mode  of 
Companies  Acts  or  any  of  them  may  cause  its  shares  to  be  transferring 
transferred  in  manner  hitherto  in  use,  or  in  such  other 
manner  as  the  Company  may  direct. 


PART  VII. 

COMPANIES   AUTHORIZED   TO   REGISTER   UNDER  THIS  ACT. 

179.  The  following  regulations  shall  be  observed  with  Rcjniiations 
respect  tp  the  registration  of  Companies  under  this  part  of  fraUoiTof* 
this  Act ;  (that  is  to  say,)  existing 

(1).  No  Company  having  the  liability  of  its  members  Companies, 
limited  by  Act  of  Parliament  or  letters  patent,  and 
not  bein^  a  joint  stock  Company  as  hereinafter  de- 
fined, shall  register  under  this  Act  in  pursuance  of 
this  part  thereof: 

(2).  No  Company  having  the  liability  of  its  members 
limited  by  Act  of  Parliament  or  by  letters  patent, 
shall  register  under  this  Act  in  pursuance  of  this 
part  thereof  as  an  unlimited  Company,  or  as  a  Com- 
pany limited  by  guarantee : 

(3).  No  Company  that  is  not  a  joint  stock  Company  as 
hereinafter  defined  shall  in  pursuance  of  this  part 
of  this  Act  register  under  this  Act  as  a  Company 
limited  by  shares : 

(4).  No  Company  shall  register  under  this  Act  in  pur- 
suance of  this  part  thereof  unless  an  assent  to  its  so 
registering  is  given  by  a  majority  of  such  of  its 
members  as  may  be  present,  personally  or  by  proxy, 
in  cases  where  proxies  are  allowed  by  the  regula- 
tions of  the  Company,  at  some  general  meeting 
summoned  for  the  purpose : 

(5).  Where  a  Company  not  having  the  liability  of  its 
members  limited  by  Act  of  Parliament  or  letters 
patent  is  about  to  register  as  a  limited  Company  the 
majority  required  to  assent  as  aforesaid  shall  consist 
of  not  less  than  three-fourths  of  the  members  pre- 
sent, personally  or  by  proxy,  at  such  last  mentioned 
general  meeting : 

(6).  Where  a  Company  is  about  to  register  as  a  Com- 
pany limited  by  guarantee  the  assent  to  its  being  so 
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registered  shall   be   accompanied  by   a  resoluticm 
declaring  that  each  member  undertakes  to  contribute 
to  the  assets  of  the  Company,  in  the  event  of  the 
same  being  wound  up,  during  the  time  that  he  is  a 
member,  or  within  one  year  afterwards,  for  paymeut 
of  the  debts  and  liabilities  of  the  Company  contracted 
before  the  time  at  wliich  he  ceased  to  be  a  member, 
and  of  the  costs,  charges  and  expenses  of  winding 
up  the   Company,   and  for  the   adjustment  of  the 
rights  of  the  contributories   amongst    themselves, 
such  amount  as  may  be  required,  not  exceeding  a 
specified  amount : 
In  computing  any  majority  under  this  section  when  a  poll 
is  demanded  regard  shall  be  had  to  the  number  of  votes  to 
which  each  member  is  entitled  according  to  the  regulations 
of  the  Company  of  which  he  is  a  member. 
Companies         igQ.  With  the  above  exceptions,  and  subject  to  the  fore- 
bclngre^s-    P®***?  regulations,  every  Company  existing  at  the  time  of 
tered.  the  commencement  of  this  Act,  including  any  Company 

registered  under  the  said  Joint  Stock  Companies  Acts, 
consisting  of  seven  or  more  members,  and  any  Company 
hereafter  formed  in  pursuance  of  any  Act  of  Parliament 
other  than  this  Act,  or  of  letters  patent,  or  being  a  Com- 
pany  engaged  in  working  mines  within  and  subject  to  the 
jurisdiction  of  the  Stannaries,  or  being  otherwise  duly 
constituted  by  law,  and  consisting  of  seven  or  more  mem- 
bers, may  at  any  time  hereafter  register  itself  under  this 
Act  as  an  unlimited  Company,  or  a  Company  limited  by 
shares,  or  a  Company  limited  by  guarantee ;  and  no  such 
registration  shall  be  invalid  by  reason  that  it  has  taken 
place  with  a  view  to  the  Comjiany  being  wound  up. 
Definition  of  181.  For  the  purposes  of  this  part  of  this  Act,  so  far  as 
joint  stock  |j,g  same  relates  to  the  descri[)tion  of  Companies  empowered 
^'  to  register  as  Companies  limited  by  shares,  a  Joint  Stock 
Company  shall  be  deemed  to  be  a  Company  having  a  per- 
manent paid-up  or  nominal  capital  of  fixed  amount,  divided 
into  shares,  also  of  fixed  amount,  or  held  and  transferable 
as  stock,  or  divided  and  held  partly  in  one  way  and  partly 
in  the  other,  and  formed  on  the  prmciple  of  having  f(»r  its 
members  the  holders  of  shares  in  such  capital,  or  the  holders 
of  such  stock,  and  no  other  persons ;  and  such  Comjiany 
when  registered  with  limited  liability  under  this  Act  shall 
be  deemed  to  be  a  Company  limited  by  shares. 
Proviso  as  182.  No  banking  Company  claiming  to  issue  notes  in  the 
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United  Kingdom  shall  be  entitled  to  limited  liability  in  to  banking 
respect  of  such  issue,  but  shall  continue  subject  to  unlimited  Co^np^xy- 
liability  in  respect  thereof,  and,  if  necessary,  the  assets  shall 
be  marshalled  for  the  benefit  of  the  general  creditors,  and 
the  members  shall  be  liable  for  the  whole  amount  of  the 
issue,  in  addition  to  the  sum  for  which  they  would  be  liable 
as  members  of  a  limited  Company. 

'  183.  Previously  to  the  registration  in  pursuance  of  this  ReqaUitiona 
part  of  this  Act  of  any  joint  stock  Company  there  shall  be  Jf^'^'^^™*. 
delivered  to  the  registrar  the  following  documents  ;  (that  is  panieil 
to  say,) 
(l).  A  list  showing  the  names,  addresses,  and  occupa- 
tions   of  all    persons  who  on    a    day    named    in 
such  list,  and  not  being  more  than  six  clear  days 
before  the  day  of  registration,  were  members  of  such 
Company,  with  the  addition  of  the  shares  held  by 
such  persons  respectively,   distinguishing,  in   cases 
where  such  shares  are  numbered,  each  share  by  its 
number : 
(2).  A  copy  of  any  Act  of  Parliament,  royal  charter, 
letters  patent,  deed  of  settlement,  contract  of  co- 
partnery, cost  book  regulations,  or  other  instrument 
constituting  or  regulatmg  the  Company : 
(3).  If  any  sucm  joint  stock  Company  is  intended  to  be 
registered  as  a  limited  Company,  the  above  list  and 
copy  shall  be  accompanied  by  a  statement  specifying 
the  following  particulars :  (that  is  to  say,) 

The  nominal  capital  of  the   Company   and  the 

number  of  shares  into  which  it  is  divided  : 
The  number  of  shares  taken  and  the  amount  paid 

on  each  share 
The  name  of  the  Company,  with  the  addition  of 
the  word  '*  limited"  as  the  last  word  thereof: 
With  the  addition,  in  the  case  of  the  Company 
intended   to    be    registered  as  a   Company 
limited  by  guarantee,  of  the  resolution  declar- 
ing the  amount  of  the  guarantee. 
184.  Previously  to  the  registration  in  pursuance  of  this  ReqaUitions 
part  of  this  Act  of  any  Company  not  being  a  joint  stock  J®'  '^^*"*. 
Company  there  shall  be  delivered  to  the  registrar  a  list  in^com^" 
fehowing  the  names,   addresses,  and    occupations    of  the  pany  not 
directors  or  other  managers  (if  any)  of  the  Company,  also  Jf^k  com-* 
a  copy  of  any  Act  of  parliament,  letters  patent,  deed  of  pany. 
settlement,  contract  of  copartnery,  cost  book  regulations,  or 
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Other  instrument  constituting  or  regulating  the  Company, 
with  the  addition,  in  the  case  of  a  Company  intended  to  be 
registered  as  a  Company  limited  by  guarantee,  of  the  resolu- 
tion declaring  the  amount  of  guarantee. 
Power  for  ]85.  "^^'bere  a  joint  stock  Company  authorized  to  register 

Company      Under  this  Act  has  had  the  whole  or  any  portion  of  its 
■to  register     capital  converted  into  stock,  such  Company  shall,  as  to  the 
Itock^niBtead  cap^tal  SO  converted,  instead  of  delivering  to  the  registrar'a 
of  shares.   '  statement  of  shares,  deliver  to  the  registrar  a  statement  of 
the  amount  of  stock  belonging  to  the  Company,  and  the 
names  of  the  persons  who  were  holders  of  such  stock,  on 
some  day  to  be  named  in  the  statement,  not  more  than  six 
clear  days  before  the  day  of  registration. 
AuthenUca^      jgg    ^},g  |jg^g  ^f  members  and  directors  and  any  other 

nu'iits  of       particulars  relating  to  the  Company  hereby  required  to  be 

exifetiug         delivered  to  the  registrar  shall  be  verified  by  a  declaration 

Companies.    ^^  ^j^^  directors  of  the  Company  delivering  the  same,  or  any 

two  of  them,  or  of  any  two  other  principal  officers  of  the 

C(mipany,  made  in  pursuance  of  the  Act  passed  in  the  sixth 

year  of  the  reign  of  His  late  Majesty  King  William  the 

Fourth,  Chapter  62. 

Registrar  ]87.  The  registrar  may.  require  such  evidence  as   he 

evident        thinks  necessary  for  the  purpose  of  satisfying  himself  whether 

AA  to  nature   an  existing  Company  is  or  not  a  joint  stock  Company   as 

of  Company,  hereinbefore  defined. 

On  registra-      188..  Every  banking  Company  existing  at  the  date  of  the 
iiie^Con^^"  Passing  of  this  Act  which  registers  itself  as  a  limited  Com- 
pany with      pany  shall,  at  least  thirty  days  previous  to  obtaining  a  cer- 
biut^*^  *t?oe   *^^^^^  of  registrati(m  with  limited  liability,  give  notice  that 
to  be  given    it  is  intended  so  to  register  the  same  to  every  person  and 
to  customers,  partnership  firm  who  have  a  banking  account  with  the  Com- 
pany, and  such  notice  shall  be  given  either  by  delivering  the 
sajne  to  such  person  or  firm,  or  leaving  the  same  or  puttine 
the  same  into  the  post  addressed  to  him  or  them  at  such 
address  as  shall  have  been  last  communicated  or  otherwise 
become  known  as  his  or  their  address  to  or  by  the  Company  ; 
and  in  case  the  Company  omits  to  give  any  such  notice  as 
is  hereinbefore  required  to  be  given,  then  as  between  the 
Company  and  the  person  or  persons  only  who  are  for  the 
time  being  interested  in  the  account  in  respect  of  which 
such  notice  ought  to  have  been  given,  and  so  far  as  respects 
such  account  and  all  variations  thereof  down  to  the  time  at 
which  such  notice  shall  be  given,  but  not  further  or  other- 
wise, the  certificate  of  registration  with   limited  liability 
shall  have  no  operation. 
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189.  No  fees  shall  be  charged  in  respect  of  the  registra-  Exemption 
tion  in  pursuance  of  this  part  of  this  Act  of  any  Companpr  in  J^'^,^*[,o"J"^,j 
cases  where  such  Company  is  not  registered  as  a  limited  ft^m  Imy- 
CompanYi  or  where  previously  to  its  being  registered  as  a  men* »'  ^<*«- 
limited  Company  the  liability  of  the  shareholders  was  limited 

by  some  other  Act  of  Parliament  or  by  letters  patent. 

190.  Any  Companjr  authorized  by  this  part  of  this  Act  ^JJJ[JJ^^to 
to  register  with  limited  liability   shall,  for  the  purpose  chang^ 

of  obtaining  registration  with  limited  liability,  change  its  name, 
name,  by  adding  thereto  the  word  *^  limited." 

191.  Upon  compliance  with  the  requisitions  in  this  part  of  ^^regSra- 
this  Act  contained  with  respect  to  registration,  and  on  pay-  uon  of  vxi^t- 
ment  of  such  fees,  if  any,  as  are  payable  under  the  tables  in^  com- 
marked  B.  and  C.  in  the  first  scheaufe  hereto,  the  registrar  ^^"^  ^ 
shall  certify  under  his  hand  that  the  Company  so  applying 

for  registration  is  incorporated  as  a  Company  under  this  Act, 
and,  in  the  case  of  a  limited  Company,  tnat  it  is  limited,  and 
thereupon  such  Company  shall  be  incorporated,  and  shall 
have  perpetual  succession  and  a  common  seal,  with  power 
to  hold  lands;  and  any  banking  Company  in  Scotland  so 
incorporated  shall  be  deemed  and  taken  to  be  a  bank 
incorporated,  constituted,  or  established  by  or  under  Act 
of  Parliament. 

]  92.  A  certificate  of  incorporation  given  at  any  time  to  certificate 
any  Company  registered  in  pursuance  of  this  part  of  this  J>  ^  ^^ 
Act  shall  be  conclusive  evidence  that  all  the  requisitions  compiian.^e 
herein  contained  in  respect  of  registration  under  this  Act  with  Act. 
have  been  complied  witn,  and  that  the  Company  is  autho- 
rized to  be  registered  under  this  Act  as  a  limited  or  unlimi- 
ted Company,  as  the  case  may  be,  and  the  date  of  incorpo- 
ration mentioned  in  such  certificate  shall  be  deemed  to  be 
the  date  at  which  the  Company  is  incorporated  under  this 
Act. 

193.  All  such  property,  real  and  personal,  including  all  Transfer  of 
interests  and  rights  in,  to,  and  out  of  property,  real  and  ^"^SmJ** 
personal,  and  including  obligations  and  tnings  in  action,  as 

may  belong  to  or  be  vested  in  the  Company  at  the  date  of 
its  registration  under  this  Act,  shall  on  registration  pass  to 
and  vest  in  the  Company  as  incorporated  under  this  Act  for 
all  the  estate  and  interest  of  the  Company  therein. 

194.  The  registration  in  pursuance  of  this  part  of  this  Regiatratiun 
Act   of  any   Company   shall  not   affect  or   prejudice  the  ict  not  tu 
liability  of  such  Company  to  have  enforced  against  it,  or  affect  obii^^a- 
its  right  to  enforce,  any  debt  or  obligation  incurred,  or  any  **®°*  [''J^.^ 
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vi<ra«iyto      contract  entered  into,  by,  to,  with,  or  on  behalf  of  such 

registration.   Company  previously  to  such  registration. 

Contiimaiion      195.  All  such  actions,  suits,  and  other  le^l  proceedings 

of  existing     as  may  at  the  time  of  the  registration  of  any  Company 

luiti."*  *"      registered  in  pursuance  of  this  part  of  this  Act  have  been 

commenced  by  or  against  such  Company,  or  the  public 

officer  or  any  member  thereof,  may  be  continued  m  the 

same  manner  as  if  such  registration  had  not  taken  place ; 

nevertheless,  execution  shall  not  issue  against  the  effects 

of  any  individual  member  of  such   Company  upon   any 

judgment,  decree,  or  order  obtained  in  any  action,  suit, 

or  proceeding  so  commenced  as  aforesaid ;  but  in  the  event 

of  Uie  property  and  effects  of  the  Company  being  insufficient 

to  satisfy  such  judgment,  decree,  or  order,  an  order  may  be 

obtained  for  winding  up  the  Company. 

196.  Effect  of  registration  under  Act  (see  pp.  4,  85). 

197.  Power  of  Court  to  restrain  further  proceedings  (see 
p.  30). 

198.  Order  for  winding  up  Company  (see  p.  30). 

199.  Winding-up  of  unregistered  Companies  (see  p.  6). 

Clause  2  (see  p  191).  * 

Clause  3  (see  p.  13). 
Clause  4  (see  p.  13). 

200.  Who  to  be  deemed  a  contributory  in  the  event  of 
Company  being  wound  up  (see  p.  86). 

201 .  rower  of  Court  to  restrain  further  proceedings  (sec 
p.  30). 

202.  Effect  of  order  for  winding  up  Company  (see  p.  SI"). 

203.  Provision  in  case  of  unregistered  Company   (see 
p.  148). 

Provisions  in  204.  The  provisions  made  by  this  part  of  the  Act  with 
itiis  part  of  respect  to  unregistered  Companies  shall  be  deemed  to  be 
tive-^"*""'*"  made  in  addition  to  and  not  m  restriction  of  any  provisions 
hereinbefore  contained  with  respect  to  winding  up  Compa- 
nies by  the  Court,  and  the  Court  or  official  liquidator  may» 
in  addition  to  anything  contained  in  this  part  of  the  Act, 
exercise  any  powers  or  do  any  act  in  the  case  of  unregis- 
tered Companies  which  might  be  exercised  or  done  by  it  or 
him  in  winding  up  Companies  formed  under  this  Act ;  but 
an  unregistered  Company  shall  not,  except  in  the  event  of 
its  bein^  wound  up,  be  deemed  to  be  a  Company  under  this 
Act,  and  then  only  to  the  extent  provided  by  this  part  of 
this  Act. 
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PART  IX. 

BBPBAL  OF  ACTS   AND   TBMPOBABT  PBOyiSIOXS. 

205.  After  the  commencement  of  this  Act  there  shall  be  Kepeaiof 
repealed  the  seyeral  Acts  specified  in  the  first  part  of  the  ^^^' 
third  Schedule  hereto,  with  this  qualification,  that  so  much 

of  the  said  Acts  as  is  set  forth  in  the  second  part  of  the  said 
third  Schedule  shall  be  hereby  re-enacted  and  continue  in 
force  as  if  unrepealed. 

206.  No  repeal  hereby  enacted  shall  affect, 

(1).  Anythmg  duly  done  under  any  Acts  hereby  re-  Saving 
pealed :  <^l^  «« to 

(2).  The  incorporation  of  any  Company  registered  under  '•P*"* 
any  Act  hereby  repealed  • 

(3).  Any  right  or  privilege  acquired  or  liability  incurred 
under  any  Act  hereby  repealed : 

(4).  Any  penalty,  forfeiture,  or  other  punishment  in- 
curred in  respect  of  any  offence  against  any  Act 
hereby  repealed : 

(5).  Table  B.  in  the  Schedule  annexed  to  the  Joint  Stock 
Companies  Act,  1856,  or  any  part  thereof,  so  far  as 
the  same  applies  to  any  Company  existing  at  the 
time  of  the  commencement  of  ttiis  Act. 

207.  Where  previously  to  the  commencement  of  this  Act  Saving  of 
an  order  has  been  made  for  winding  up  a  Company  under  existing 
any  Acts  or  Act  hereby  repealed,  or  a  resolution  has  been  foi^bidTi^ 
passed  for  winding  up  a  Company  voluntarily,  such  Com.  np. 
pany  shall  be  wound  up  in  the  same  manner  and  with  the 

same  incidents  as  if  this  Act  were  not  passed,  and  for  the 
purposes  of  such  winding  up,  such  repealed  Acts  or  Act 
shall  be  deemed  to  remain  in  full  force. 

208.  Where  previously  to  the  commencement  of  this  Act  Saving  of 
any  conveyance,  mortgage,  or  other  deed  has  been  made  in  S^gf *°^ 
pursuance  of  any  Act  hereby  repealed,  such  deed  shall  be 

of  the  same  force  as  if  this  Act  nad  not  passed,  and  for  the 
purposes  of  such  deed  such  repealed  Act  shall  be  deemed  to 
remain  in  full  force. 

209.  Every  insurance  Company  conipletely  registered  Compulsory 
under  the  Act  passed  in  the  8tn  year  of  the  reign  of  Her  'f^^'^jj?" 
present  Majesty,  cap.  1 10,  intituled  ^^  An  Act  for  the  regis-  Companies, 
tration.  Incorporation,  and  Regulation  of  Joint  Stock  Com- 
panies,** shall  on  or  before  the  2nd  day  of  November,  1862, 

and  every  other  Company  required  by  any  Act  hereby  re. 
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pealed  to  register  under  the  said  Joint  Stock  Companies 
Acts,  or  one  of  such  Act«,  and  which  has  not  so  registered, 
shall,  on  or  before  the  expiration  of  the  thirtj-nrst  dn/ 
from  the  commencement  of  this  Act,  register  itself  as  a 
Company  under  this  Act,  in  manner  and  subject  to  the 
regulations  hereinbefore  contained,  with  this  exception,  that 
no  Company  completely  registered  under  the  said  Act  of 
the  eighth  year  of  the  reign  of  Her  present  Majesty  shall 
be  required  to  deliver  to  the  re{jistr«ir  a  copy  of  its  oeed  of 
settlement;  and  for  the  purpose  of  enabling  such  insurance 
Companies  as  are  mentioned  in  this  section  to  register  under 
this  Act,  this  Act  shall  be  deemed  to  come  into  operation 
immediately  on  the  passing  thereof;  nevertheless  the  regis- 
tration of  such  Companies  shall  not  have  any  efiect  until  the 
time  of  the  commencement  of  this  Act.  No  fees  shall  be 
charged  in  respect  of  the  registration  of  any  Company  re- 
quired to  register  by  this  section. 
Penalty  on  210.  If  any  Company  required  by  the  last  section  to 
Company  nc»t  register  under  this  Act  makes  default  in  complying  with  the 
21  Vi(^"a^4.  provisions  thereof,  then,  from  and  after  the  day  upon  which 
B.  3s.  such  Company  is  required  to  register  under  this  Act,  until 

the  day  on  which  such  Company  is  registered  under  this 
Act,  (which  it  is  empowered  to  do  at  any  time,)  the  follow- 
ing consequences  shall  ensue ;  (that  is  to  say,) 

(1).  The  Compan^jT  shall  be  incapable  of  suin^  either  at 

law  or  in  equity,  but  shall  not  be  incapable  of  being 

made  a  defendant  to  a  suit    either  at   law  or  in 

equity : 

(2).  No  dividend  shall  be  payable  to  any  shareholder  in 

such  Company : 
(3).  Each  director  or  manager  of  the  Company  shall  for 
each  day  during  which  the  Company  so  being  in  de- 
fault carries  on  business  incur  a  penalty  not  exceed- 
ing 5/.,  and  such  penalty  may  be  recovered  by  any 
person,  whether  a  shareholder  or  not  in  the  Com- 

Sany,  and  be  applied  by  him  to  his  own  use  : 
eless,  such  default  sha^l  not  render  the  Company  so 

being  in  default  illegal,  nor  subiect  it  to  any  penalty  or 
disability,  other  than  as  specified  m  this  section ;  and  regis- 
tration under  this  Act  shall  cancel  any  penalty  or  forfeiture, 
and  put  an  end  to  any  disability  which  any  Company  may 
have  incurred  under  any  Act  hereby  repealed  by  reason  of 
its  not  having  repstered  under  the  said  Joint  Stock  Com- 
panies ActSy  1856,  1857,  or  one  of  them. 
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211.  Upon  the  application  of  the  directors  of  any  Com-  Temporary 

Eany  registered  under  the  Joint  Stock  Companies  Acts  as  i^"^^  'o*" 
ereinbefore  defined,  or  any  of  them,  made  within  one  year  to^chnnge* 
after  the  date  of  the  commencement  of  this  Act,  sanctioned  re^istoreti 
by  a  resolution  passed  at  an  extraordinary  general  meeting, 
but  subject  to  the  restrictions  hereinafter  mentioned,  the 
Board  of  Trade  shall  have  authority  by  their  certificate  in 
writing  to  change  the  registered  office  of  any  such  Company 
from  any  one  part  of  the  United  Kingdom  of  Great  Britain 
and  Ireland  to  any  other  part  thereof^  and  the  registrar  of 
joint  stock  Companies  with  whom  the  memorandum  of 
registration  of  such  Company  has  been  registered  shall, 
upon  receipt  of  such  certificate,  note  in  writing  u|K)n  the 
margin  or  at  the  foot  of  the  said  memorandum  the  name  of 
the  place  to  which  such  registered  office  is  to  be  transferred, 
and  the  day  upon  which  such  transfer  is  pursuant  to  such 
certificate  to  take  place,  and  shall  attach  the  certificate  to 
the  memorandum ;  and  the  said  registrar  shall  thereupon 
transmit  to  the  registrar  of  joint  stock  Companies  for  that 
part  of  the  United  Kingdom  to  which  the  registered  office  is 
to  be  so  transferred  copies  of  the  said  certificate  and  of  the 
said  memorandum  of  registration  so  noted  certified  by  him ; 
and  the  said  registrar  fur  the  said  last  mentioned  part  of  the 
United  Kingdom  shall,  upon  receipt  of  such  copies  of  certifi- 
cate and  memorandum,  retain  ana  register  the  same  in  like 
manner,  and  on  payment  of  the  like  fees  to  him  as  provided 
in  the  case  of  the  registration  of  an  original  memorandum 
of  registration,  and  thereupon  the  place  of  the  registered 
office  shall,  from  the  said  last  mentioned  registration  and  the 
said  day  mentioned  in  the  said  certificate,  be  the  place  men- 
tioned as  such  on  the  said  certificate :  JProvided,  however, 
that  such  change  shall  in  nowise  alter  or  afifect  anything 
theretofore  done  by  the  said  Company,  or  any  of  their  rights 
or  liabilities  in  respect  thereof. 

212.  The  Board  of  Trade  shall  not  issue  their  certificate  Re  tri:tions 
in  pursuance  of  the  foregoing:  section  until  they  are  satis-  <*"  *?^"®.*^' 
fied  that  an  advei*tisement  of  the  intention  of  the  Company  ^^  *  "*  ** 
to  apply  to  the  Board  of  Trade  for  a  certificate,  with  a 
declaration  that  all  parties  objecting  thereto  are  forthwith 

to  apply  to  the  Board  of  Trade,  has  been  f>ublished  once  at 
the  least  in  each  of  four  successive  weeks  in  the  newspaper 
following ;  that  is  to  say,  in  some  newspaper  circulating  in 
the  district  where  the  registered  office  of  the  Company  is 
situate,  and  also  if  the  Company  is  registered  iu  England  in 
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the  London  Oazette,  if  in  Ireland  in  the  Dttblin  Oazette^  if 
in  Scotland  in  the  Edinburgh  Oazette,  nor  until  the  said 
Board  are  satisfied  that  the  objections,  if  any,  that  may  be 
urged  against  the  issue  of  such  certiBcate  are  groundless. 


FIRST  SCHEDULE. 

TABLE   ▲. 


BEGVLiTIONS  TOR  MANAGEMENT  OF   A  COHPANT  LIMITED   BT 

SHARES. 

S?Mre3. 

(1).  If  several  persons  are  registered  as  joint  holders  of  any 
share,  any  one  of  such  persons  may  give  effectual 
receipts  for  any  dividend  payable  in  respect  of  such 
share. 

(2).  Every  member  shall,  on  payment  of  1«.,  or  such  less 
sum  as  the  Company  in  general  meeting  may  prescribe, 
be  entitled  to  a  certificate,  under  the  common  seal  of 
the  Company,  specifyinor  the  share  or  shares  held  by 
him,  and  the  amount  paid  up  thereon. 

(3).  If  such  certificate  is  worn  out  or'  lost,  it  may  be 
renewed,  on  payment  of  ]«.,  or  such  less  sum  as  the 
Company  in  general  meeting  may  prescribe. 

CaUs  on  Shares, 

(4).  The  directors  may  from  time  to  time  make  such  calls 
upon  the  members  in  respect  of  all  monies  unpaid  on 
their  shares  as  thej  think  fit,  provided  that  21  days* 
notice  at  least  is  given  of  each  call,  and  each  member 
shall  be  liable  to  pay  the  amount  of  calls  so  made  to 
the  persons  and  at  the  times  and  places  appointed  by 
the  directors. 

(5).  A  call  shall  be  deemed  to  have  been  made  at  the  time 
when  the  resolution  of  the  directors  authorizing  such 
call  was  passed. 

(6).  If  the  call  payable  in  respect  of  any  share  is  not  paid 
before  or  on  the  day  appointed  for  payment  thereof^ 
the  holder  for  the  time  being  of  such  share  shall  be 
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liable  to  paj  interest  for  the  same  at  the  rate  of  6L  per 
cent,  per  annum  from  the  day  appointed  for  the  pay- 
ment thereof  to  the  time  of  the  actual  payment. 
(7).  The  directors  may,  if  they  think  fit,  receive  from  any 
member  willing  to  advance  the  same  all  or  any  part-  of 
the  monies  due  upon  the  shares  held  by  him  beyond 
the  sums  actually  called  for ;  and  upon  the  monies  so 
paid  in  advance,  or  so  much  thereof  as  from  time  to 
time  exceeds  the  amount  of  the  calls  then  made  upon 
the  shares  in  respect  of  which  such  advance  has  been 
made,  the  Company  may  pay  interest  at  such  rate  as 
the  member  paying  such  sum  in  advance  and  the  direc- 
tors agree  upon. 

Transfers  of  Shares, 

(8),  The  instrument  of  transfer  of  any  share  in  the  Com- 
pany shall  be  executed  both  by  the  transferor  %nd 
transferee,  and  the  transferor  shall  be  deemed  to  remain 
a  holder  of  such  share  until  the  name  of  the  transferee 
is  entered  in  the  register  book  in  respect  thereof. 

(9).  Shares  in  the  Company  shall  be  transferred  in  the 
following  form : — 
I  A. 3.  of  in  consideration  of  the  sum  of 

pounds  paid  to  me  by  CD,  of  do  hereby  trans- 

fer to  tne  said  CD.  the  share  [or  shares]  numbered 

standing  in  my  name  in  the  books  of  the 
Company,  to  hold  unto  the  said  C  D.,  his  executors, 
admmistrators  and  assigns,  subject  to  the  several  con- 
ditions on  which  I  held  the  same  at  the  time  of  the 
execution  hereof;  and  I  the  said  CD.  do  hereby 
agree  to  take  the  said  share  [or  shares]  subject  to  the 
same  conditions.  As  witness  our  hands,  the 
day  of 

(10).  The  Company  may  decline  to  register  any  transfer  of 
shares  made  by  a  member  who  is  mdebted  to  them. 

(11).  The  transfer  books  shall  be  closed  during  the  four- 
teen days  immediately  preceding  the  ordinary  general 
meeting  in  each  year. 

Transmission  of  Shares. 

(12).  The  executors  or  administrators  of  a  deceased  member 
shall  be  the  only  persons  recognized  by  the  Company 
as  having  any  title  to  his  share. 

(13).  Any  person  becoming  entitled  to  a  share  in  con- 
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sequence  of  the  death,  bankruptcy,  or  insolvency  of 
any  member,  or  in  consequence  of  the  marriage  of  any 
female  member,  may  be  registered  as  a  member  upon 
such  evidence  being  produced  as  may  from  time  to 
•     time  be  required  by  the  Company. 

(14).  Any  person  who  has  become  entitled  to  a  share  in 
consequence  of  the  death,  bankruptcy,  or  insolvency  of 
any  member,  or  in  consequence  of  the  marriage  of  any 
female  member,  may,  instead  of  being  registered  him- 
self, elect  to  have  some  person  to  be  named  by  him 
r^stered  as  a  transferee  of  such  share. 

(15).  The  person  so  becoming  entitled  shall  testify  such 
election  by  executing  to  his  nominee  an  instrument  of 
transfer  of  such  share. 

(16).  The  instrument  of  transfer  shall  be  presented  to  the 
Company,  accompanied   with  such  evidence   as    the 
*    directors  may  require  to  prove  the  title  of  the  trans- 
feror, and  thereupon  the  Company  shall  register  the 
transferee  as  a  member. 

Forfeiture  of  Shares, 

(17).  If  any  member  fails  to  pay  any  call  on  ^the  day 
appointed  for  payment  thereof,  the  directors  may  at 
anytime  thereafter  during  such  time  as  the  call  remains 
unpaid,  serve  a  notice  on  him,  requiring  him  to  pay 
such  call,  together  with  interest  and  any  expenses  that 
may  have  accrued  by  reason  of  such  nonpayment. 

(18).  llie  notice  shall  name  a  further  day  on  or  before 
which  such  call,  and  all  interest  and  expenses  that  have 
accrued  by  reason  of  such  nonpayment,  are  to  be  paid. 
It  shall  also  name  the  place  where  payment  is  to  be 
made  (the  place  so  named  being  either  the  registered 
office  of  the  Company  or  some  other  place  at  which 
calls  of  the  Company  are  usually  made  payable).  The 
notice  shall  also  state  that  in  the  event  of  nonpayment 
at  or  before  the  time  and  at  the  place  appointed  the 
shares  in  respect  of  which  such  call  was  made  will  be 
liable  to  be  forfeited. 

(19).  If  the  requisitions  of  any  such  notice  as  aforesaid 
are  not  complied  with,  any  share  in  respect  of  which 
such  notice  has  been  given  may  at  any  time  thereafter, 
before  payment  of  all  calls,  interest,  and  expenses  due 
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in  respect  thereof  has  been  made,  be  forfeited,  by  a 
resolution  of  the  directors  to  that  effect. 

(20).  An  J  share  so  forfeited  shall  be  deeiUed  to  be  the  pro- 
perty of  the  Company,  and  may  be  disposed  or  in 
such  manner  as  the  Company  in  general  meeting 
thinks  fit. 

(21).  Any  member  whose  shares  have  been  forfeited  shall 
notwithstanding  be  liable  to  pay  to  the  Company  all 
calls  owing  upon  such  shares  at  the  time  of  the  for- 
feiture. 

(2*2).  A  statutory  declaration  in  writing,  that  the  call  in 
respect  of  a  share  was  made  and  notice  thereof  given, 
and  that  default  in  payment  of  the  call  was  made,  and 
that  the  forfeiture  of  the  share  was  made  by  a  reso- 
lution of  the  directors  to  that  effect,  shall  be  sufficient 
evidence  of  the  facts  therein  stated,  as  as^ainst  all  per- 
sons entitled  to  such  share,  and  such  declaration  and 
the  receipt  of  the  Company  for  the  price  of  such  share 
shall  constitute  a  good  title  to  such  share,  and  a  certi- 
ficate of  proprietorship  shall  be  delivered  to  a  pur- 
chaser, and  thereupon  he  shall  be  deemed  the  holder 
of  such  share  discharged  from  all  calls  due  prior  to 
such  purchase ;  and  he  shall  not  be  bound  to  see  to  the 
application  of  the  purchase  money,  nor  shall  his  title 
to  such  share  be  afiected  by  any  irregularity  in  the 
proceedings  in  reference  to  such  sale. 

Conversion  of  Shares  into  Stock. 

(23).  The  directors  may,  with  the  sanction  of  the  Company 
previously  given  in  general  meeting,  convert  any  paid- 
up  shares  into  stock. 

(24).  When  any  shares  have  been  converted  into  stock,  the 
several  holders  of  such  stock  may  thenceforth  transfer 
their  respective  interests  therein,  or  any  part  of  such 
interests,  in  the  same  manner  and  subject  to  the  same 
regulations  as  and  subject  to  which  any  shares  in  the 
capital  of  the  Company  may  be  transferred,  or  as  near 
thereto  as  circumstances  admit. 

(25).  The  several  holders  of  stock  shall  be  entitled  to  par- 
ticipate  in  the  dividends  and  profits  of  the  Company 
according  to  the  amount  of  their  respective  interests 
in  such  stock ;  and  such  interests  shall,  in  proportion 
to  the  amount  thereof,  confer  on  the  holders  thereof 
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respectiyely  the  same  privileges  and  advantages  for  the 
purpose  of  voting  at  meetings  of  the  Company,  and 
for  other  purposes,  as  would  have  been  conferred  by 
shares  of  equal  amount  in  the  capital  of  the  Company ; 
but  so  that  none  of  such  privileges  or  advantages, 
except  the  participation  in  the  dividends  and  profits  of 
the  Company,  shall  be  conferred  by  any  such  aliquot 
part  of  consolidated  stock  as  would  not,  if  existing  in 
shares,  have  conferred  such  privileges  or  advantages. 

Increase  in  Capital. 

(26).  The  directors  may,  with  the  sanction  of  a  special 
resolution  of  the  Company  previously  given  in  general 
meeting,  increase  its  capital  by  the  issue  of  new  shares, 
such  aggregate  increase  to  be  of  such  amount  and  to 
be  divi&d  mto  shares  of  such  respective  amounts,  as 
the  Company  in  general  meeting  directs,  or,  if  no 
direction  is  given,  as  the  directors  think  expedient. 

(27).  Subject  to  any  direction  to  the  contrary  that  may  be 
given  by  the  meeting  that  sanctions  the  increase  of 
capital,  all  new  shares  shall  be  offered  to  the  members 
in  proportion  to  the  existing  shares  held  by  them,  and 
such  offer  shall  be  made  by  notice  specifying  the  num- 
ber of  shares  to  which  the  member  is  entitled,  and 
limiting  a  time  within  which  the  offer,  if  not  accepted 
will  be  deemed  to  be  declined,  and  after  the  expiration 
of  such  time,  or  on  the  receipt  of  an  intimation  from  the 
member  to  whom  such  notice  is  given  that  he  declines 
to  accept  the  shares  offered,  the  directors  may  dispose 
of  the  same  in  such  manner  as  they  think  most  benefi- 
cial to  the  Company. 

(28.)  Any  capital  raised  by  the  creation  of  new  shares  shall 
be  considered  as  part  of  the  original  capital,  and  shall 
be  subject  to  the  same  provisions  with  reference  to  the 
payment  of  calls,  and  the  forfeiture  of  shares  on  non- 
payment of  calls,  or  otherwise,  as  if  it  had  been  part  of 
the  original  capital. 

General  Meetings, 

(29).  The  first  general  meeting  shall  be  held  at  such  time, 
not  beinff  more  than  six  months  after  the  registration 
of  the  (Tompany,  and  at  such  place,  as  the  directors 
may  determme. 

(30).  Subsequent  general  meetings  shall  be  held  at  such 
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time  and  place  as  may  be  'prescribed  by  the  Company 
in  general  meeting;  and  if  no  other  time  or  place 
is  prescribed,  a  seneral  meeting  shall  be  held  on  the 
first  Monday  in  February  in  every  year,  at  such  place 
as  may  be  determined  by  the  directors. 

(31).  The  above  mentioned  general  meetings  shall  be  called 
ordinary  meetings ;  all  other  general  meetings  shall  be 
called  extraordinary. 

(32).  The  directors  ma^,  whenever  they  think  fit,  and  they 
shall  upon  a  requisition  made  in  writing  by  not  less 
than  one-fifth  in  number  of  the  members  of  the  Com- 
pany, convene  an  extraordinary  general  meeting. 

(33).  Any  requisition  made  by  the  members  shall  express 
the  object  of  the  meeting  proposed  to  be  called,  and 
shall  be  left  at  the  registered  office  of  the  Company. 

(34).  Upon  the  receipt  of  such  requisition  the  directors 
shall  forthwith  proceed  to  convene  an  extraordinary 
general  meeting.  If  they  do  not  proceed  to  convene 
the  same  within  twenty-one  days  from  the  date  of  the 
requisition,  the  requisitionists,  or  any  other  members 
amounting  to  the  required  number  may  themselves 
convene  an  extraordinary  general  meeting. 

Proceedings  at  General  Meetings, 

(35).  Seven  days  notice  at  the  least,  specifying  the  place, 
the  day,  and  the  hour  of  meeting,  and  in  case  of  special 
business  the  general  nature  of  such  business,  shall  be 
given  to  the  members  in  manner  hereinafter  mentioned, 
or  in  such  other  manner,  if  any,  as  may  be  prescribed 
by  the  Companv  in  general  meeting;  but  the  non-receipt 
of  such  notice  by  any  member  shall  not  invalidate  the 
proceedings  at  any  general  meeting. 

(36).  All  business  shall  be  deemed  special  that  is  transacted 
at  an  extraordinary  meeting,  and  all  that  is  transacted 
at  an  ordinary  meeting,  witn  the  exception  of  sanction- 
ing a  dividend  and  the  consideration,  of  the  accounts, 
balance-sheets,  and  the  ordinary  report  of  the  directors. 

(37).  No  business  shall  be  transacted  at  anj  general  meet- 
ing, e«ce])t  the  declaration  of  a  dividend,  unless  a 
quorum  of  members  is  present  at  the  time  when  the 
meeting  proceeds  to  business ;  and  such  quorum  shall 
be  ascertained  as  follows;  that  is  to  say,  if  the  persons 
who  have  taken  shares  in  the  Company  at  the  time  of 
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the  meeting  do  not  exceed  ten  in  number,  the  quoram 
shall  be  five;  if  they  exceed  ten  there  shall  be  added 
to  the  above  quorum  one  for  every  five  additional 
members  up  to  fifty,  and  one  for  every  ten  additional 
members  after  fifty,  with  this  limitation,  that  no  quorum 
shall  in  any  case  exceed  twenty. 

(38).  If  within  one  hour  from  the  time  appointed  for 
the  meeting  a  quorum  is  not  present.,  the  meeting,  if 
convened  upon  the  requisition  of  members,  shall  be 
dissolved :  In  any  other  case  it  shall  stand  adjourned 
to  the  same  dav  in  the  next  week,  at  the  same  time 
and  place;  and  if  at  such  adjourned  meeting  a  quorum 
is  not  present  it  shall  be  adjourned  sine  die. 

(39).  The  chairman  (if  any)  of  the  board  of  directors  shall 
preside  as  chairman  at  every  general  meeting  of  the 
Company. 

(40).  If  there  is  no  such  chairman,  or  if  at  any  meeting  he 
is  not  present  within  fifteen  minutes  afler  the  time  ap- 
pointed for  holding  the  meeting,  the  members  present 
shall  choose  some  one  of  their  number  to  be  chairman. 

(41).  The  chairman  may, 'with  the  consent  of  the  meeting, 
adjourn  any  meeting  from  time  to  time  and  from  place 
to  place,  but  no  busmess  shall  be  transacted  at  an^r  ad- 
journed meeting  other  tlian  the  business  left  unfinished 
at  the  meeting  from  which  the  adjournment  took  place. 

(42).  At  any  general  meeting,  unless  a  poll  is  demanded  by 
at  least  Sve  members,  a  declaration  by  the  chairman 
that  a  resolution  has  been  carried,  and  an  entry  to  that 
effect  in  the  book  of  proceedings  of  the  Company,  shall 
be  jsufficient  evidence  of  the  fact,  without  proof  of  the 
number  or  proportion  of  the  votes  recorded  in  favour 
of  or  against  such  resolution. 

(43).  If  a  poll  is  demanded  by  five  or  more  members  it  shall 
be  taken  in  such  manner  as  the  chairman  directs,  and 
the  result  of  such  poll  shall  be  deemed  to  be  the  reso- 
lution of  the  Company  in  general  meeting.  In  the  case 
of  an  equality  of  votes  at  any  general  meeting,  the 
chairman  shall  be  entitled  to  a  second  or  casting  vote. 

Votes  of  Members, 

(44).  Every  member  shall  have  one  vote  for  every  share  up 
to  ten :  he  shall  have  an  additional  vote  for  every  five 
shares  beyond  the  first  ten  shares  up  to  one  hundred, 
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and  an  additional  vote  for  every  ten  shares  beyond  the 
first  hundred  shares. 
(45).  If  any  member  is  a  lunatic  or  idiot  he  may  yote  by  his 

committee,  curator  bonis,  or  other  legal  curator. 
(46).  If  one  or  more  persons  are  jointly  entitled  to  a  share 
or  shares,  the  member  whose  name  stands  first  in  the 
register  of  members  as  one  of  the  holders  of  such  share 
or  shares,  and  ho  other,  shall  be  entitled  to  vote  in  re- 
.    spect  of  the  same. 
(47.)  Ko  member  shall  be  entitled  to  yote  at  any  general 
meeting  unless  all  calls  due  from  him  have  been  paid, 
and  no  member  shall  be  entitled  to  vote  in  respect  of 
any  share  that  he  has  itcquired  by  transfer  at  any 
meeting  held  after  the  expiration  of  three  months  from 
the  registration  of  the  Cfompany,  unless  he  has  been 
possessed  of  the  share  in  respect  of  which  he  claims  tu 
vote  for  at  least  three  months  previously  to  the  time  of 
holding  the  meeting  at  which  he  proposes  to  vote. 
(48).  Votes  may  be  given  either  personally  or  by  proxy. 
(49).  The  instrument  appointing  a  proxy  shall  be  in  writing 
under  the  hand  of  the  appomtor,  or  if  such  appointor  in 
a  corporation,  under  their  common  seal,  and  shall  be 
attested  by  one  or  more  witness  or  witnesses :  No  per- 
son shall  be  appointed  a  proxy  who  is  not  a  member  of 
the  Company. 
(50).  The  instrument  appointing  a  proxy  shall  be  deposited 
at  the  registered  office  of  the  Company  not  less  than 
seventy-two  hours  before  the  time  for  holding  the 
meeting  at  which  the  person  named  in  such  instrument 
proposes  to  vote,  but  no  instrument  appointing  a  proxy 
shall  be  valid  after  the  expiration  of  twelve  months 
from  the  date  of  its  execution. 
(51).  Any  instrument  appointing  a  proxy  shall  be  in  the 
following  form: — 

Company  Limited. 
I  of  in  the  County  of  being  a  member 

of  the  Company  Limited,  and  entitled  to 

Vote  or  Votes,  hereby  appoint  of  as 

my  proxy,  to  vote  for  me  and  on  my  behalf  at  the 
[ordinary  or  extraordinary  eu  the  case  may  be^  general 
meeting  of  the  Company  to  be  held  on  the  day  of 

,  and  at  any  adjournment  thereof  [or,  at  any 
meeting  of  the  Company  that  may  be  held  in  the 
year  ]. 
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Ab  witness  mj  hand,  this  day  of 

Signed  bj  the  said         in  the  presence  of 

Directors. 

(52).  The  number  of  the  directors,  and  the  names  of  the 
first  directors,  shall  be  determined  by  the  subscribers 
of  the  memorandum  of  association. 

(53).  Until  directors  are  appointed  the  subscribers  of  the 
memorandum  of  association  shall  be  deemed  to-  be 
directors. 

(54).  The  future  remuneration  of  the  directors,  and  their 
remuneration  for  services  performed  previously  to  the 
first  general  meeting,  sfiall  be  determined  by  the  Com- 
pany in  general  meeting. 

Powers  of  Directors. 

(55).  The  business  of  the  Company  shall  be  managed  by 
the  directors,  who  may  pay  all  expenses  incurred  in 
getting  up  and  registerins^  the  Company,  and  may 
exercise  all  such  powers  of  the  Company  as  are  not  by 
the  foregoing  Act,  or  by  these  articles,  required  to  be 
exercised  by  the  Company  in  general  meeting,  subject 
nevertheless  to  any  regulations  of  these  articles,  to  the 

E revisions  of  the  foregoing  Act,  and  to  such  regulations, 
eing  not  inconsistent  with  the  aforesaid  regulations 
or  provisions,  as  may  be  prescribed  by  the  Company  in 
general  meeting ;  but  no  regulation  made  by  the  dom- 
pany  in  (general  meeting  shall  invalidate  any  prior  Act 
of  the  directors  whiqh  would  have  been  viuia  if  such 
regulation  had  not  been  made. 
(56).  The  continuing  directors  may  act  notwithstanding 
any  vacancy  in  their  body. 

Disqualification  of  Directors. 

(57).  The  office  of  director  shall  be  vacated,— 

If  he  holds  any  other  office  or  place  of  profit  under 

the  Companv ; 
If  he  becomes  bankrupt  or  insolvent ; 
If  he  is  concerned  in  or  participates  in  the  profits  of 
any  contract  with  the  Company. 
But  the  above  rules  shall  be  subject  to  the  following 
exceptions :  That  no  director  shall  vacate  his  office  by 
reu;iun  of  his  being  a  member  of  any  Company  which 
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has  entered  into  contracts  with  or  done  any  work  for 
the  Company  of  which  he 'is  director;  nevertheless  he 
shall  not  vote  in  respect  of  such  contract  or  work  ;  and 
if  he  does  so  vote  his  vote  shall  not  be  counted. 

BoteUion  of  Directors. 

(58).  At  the  first  ordinary  meeting  after  the  registration  of 
the  Company  the  whole  of  the  directors  shall  retire 
from  office ;  and  at  the  first  ordinary  meeting  in  every 
subsequent  year  one  third  of  the  directors  for  the  time 
being,  or  if  their  number  is  not  a  multiple  of  three, 
then  the  number  nearest  to  one  third,  shall  retire  from 
office. 

(59),  The  one  third  or  other  nearest  number  to  retire 
during  the  first  and  second  years  ensuing  the  first 
ordinary  meeting  of  the  Company  shall,  unless  the 
directors  agree  among  themselves,  be  determined  by 
ballot :  In  every  subsequent  year  the  one  third  or  other 
nearest  number  who  have  been  longest  in  office  shall 
retire. . 

(60).  A  retiring  director  shall  be  re-eligible. 

(61).  The  Company  at  the  general  meeting  at  which  any 
directors  retire  in  manner  aforesaid  snail  fill  up  the 
vacated  offices  by  electing  a  like  number  of  persons. 

(62).  If  at  any  meeting  at  which  an  election  of  directors  ought 
to  take  place  the  places  of  the  vacating  directors  are 
not  filled  up,  the  meeting  shall  stand  adjourned  till  the 
same  day  in  the  next  week,  at  the  same  time  and 
place ;  and  if  at  such  adjourned  meeting  the  places  of 
the  vacating  directors  are  not  filled  up,  the  vacating 
directors,  or  such  of  them  as  have  not  had  their  places 
filled  up,  shall  continue  in  office  until  the  ordinary 
meeting  in  the  next  year,  arfd  so  on  from  time  to  time 
until  their  places  are  filled  up. 

(63).  The  Company  may  from  time  to  time,  in  general 
meeting,  increase  or  reduce  the  number  of  directors, 
and  may  also  determine  in  what  rotation  such  increased 
or  reduced  number  is  to  go  out  of  office. 

(64).  Any  casual  vacancy  occurring  in  the  board  of  direc- 
tors may  be  filled  up  bv  the  directors,  but  any  person 
so  chosen  shall  retain  his  office  so  Ions;  only  as  the 
vacating  director  would  have  retained  the  same  if  no 
vacancy  had  occurred. 
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(65.)  The  Company,  in  general  ineetinnf,  may,  hy  a  special 
resolution,  remove  any  director  before  the  expiration 
of  his  period  of  office,  and  may  by  an  ordinary  resolu- 
tion appoint  another  person  in  his  stead :  The  person 
so  appointed  shall  hold  office  during  such  time  only  as 
the  director  in  whose  place  he  is  appointed  would  have 
held  the  same  if  he  had  not  been  removed. 

Proceedings  of  Directors, 

(66).  The  directors  may  meet  together  for  the  despatch  of 
business,  adjourn,  and  otherwise  re;;ulate  their  meet- 
ings as  they  think  fit,  and  determine  the  quorum  neces- 
sary for  the  transaction  of  business  :  Questions  arising 
at  any  meeting  shall  be  decided  by  a  majority  of  votes: 
In  case  of  an  equality  of  votes  the  chairman  shall  have 
a  second  or  casting  vote  :  A  director  may  at  any  time 
summon  a  meeting  of  the  directors. 

(67).  The  directors  may  elect  a  chairman  of  their  meetings, 
and  determine  the  period  for  which  he  is  to  hold  office ; 
but  if  no  such  chairman  is  elected,  or  if  at  any  meeting 
the  chairman  is  not  present  at  the  time  appointed  for 
holding  the  same,  the  directors  present  shall  choose 
some  one  of  their  number  to  be  chairman  of  such 
meetin&r. 

(68).  The  directors  may  delegate  any  of  their  powers  to 
committees  consisting  of  such  member  or  members  of 
their  body  as  they  think  fit :  Any  committee  so  formed 
shall,  in  the  exercise  of  the  powers  so  delegated,  con- 
form to  any  regulations  that  may  be  imposed  on  them 
by  the  directors. 

(69).  A  committee  may  elect  a  chairman  of  their  meetings : 
If  no  such  chairman  is  elected,  or  if  he  is  not  present 
at  the  time  appointedVor  holding  the  same,  the  mem- 
bers present  shall  choose  one  of  their  number  to  be 
chairman  of  such  meeting. 

(70).  A  committee  may  meet  and  adjourn  as  they  think 
proper:  questions  arising  at  any  meeting  shall  be 
determined  bv  a  majority  of  votes  of  the  members 
present :  and  in  case  of  an  equality  of  votes  the  chair- 
man shall  have  a  second  or  casting  vote. 

(71).  All  acts  done  by  any  meeting  of  the  directors,  or  of  a 
committee  of  directors,  or  by  any  person  a<;ting  as  a 
director,  shall,  notwithstanding  that  it  be  afterwards 
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discoyered  that  there  was  some  defect  in  the  appoint- 
ment  of  any  such  directors  or  persons  acting  as  afore- 
said, or  that  they  or  any  of  them  were  disqualified,  be 
as  valid  as  if  every  such  person  had  been  duly  appoint- 
ed and  was  qualified  to  be  a  director. 

Dividends. 

(72).  The  directors  may,  with  the  sanction  of  the  Company 
in  general  meeting,  declare  a  dividend  to  be  paid  to  the 
members  in  proportion  to  their  shares. 

(73).  No  dividend  shall  be  payable  except  out  of  the  profits 
arising  from  the  business  of  the  Company. 

(74).  The  directors  may,  before  recommending  any  dividend, 
set  aside  out  of  the  profits  of  the  Company  such  sum  as 
they  think  proper  as  a  reserved  fund  to  meet  contigen- 
cies,  or  for  equalizing  dividends,  or  for  repairing  or 
maintaining  the  works  connected  with  the  business  of 
the  Company,  or  any  part  thereof;  and  the  directors  may 
invest  the  sum  so  set  apart  as  a  reserved  fund  upon 
such  securities  as  they  may  select. 

(75).  The  directors  may  deduct  from  the  dividends  payable 
to  any  member  all  such  sums  of  money  as  may  be  due 
from  him  to  the  Company  on  account  of  calls  or  other- 
wise. 

(76).  Notice  of  any  dividend  that  may  have  been  declared 
shall  be  given  to  each  member  in  manner  hereinafter 
mentioned ;  and  all  dividends  unclaimed  for  three  years, 
after  having  been  declared,  may  be  forfeited  by  the 
directors  for  the  benefit  of  the  Company. 

(77).  No  dividend  shall  bear  interest  as  against  the  Com- 
pany. 

Accowita. 

(78).  The  directors  shall  cause  true  accounts  to  be  kept,-« 
Of  the  stock  in  trade  of  the  Company ; 
Of  the  suins  of  money  received  and  expended  by  the 
Company,  and  the  matter  in  respect  of  which  such 
receipt  and  expenditure  takes  place ;  and 
Of  the  credits  and  liabilities  of  the  Company ; 
The  books  of  account  shall  be  kept  at  the  registered 
office  of  the  Company,  and,  subject  to  any  reasonable 
restrictions  as  to  the  time  and  manner  of  inspecting  the 
same  that  may  be  imposed  by  the  Company  in  general 
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meeting,  shall  be  open  to  the  inspection  of  the  members 
during  the  hours  of  business. 

(79).  Once  at  the  least  in  every  year  the  directors  shall  lay 
before  the  Company  in  general  meeting  a  statement 
of  the  income  and  expenditure  for  the  past  year,  made 
up  to  a  date  not  more  than  three  months  before  such 
meeting. 

(80).  The  statement  so  made  shall  show,  arranged  under 
the  most  convenient  heads,  the  amount  of  gross  income, 
distinguishing  the  several  sources  from  which  it  has 
.been  derived,  and  the  amount  of  gross  expenditure, 
distinguishing  the  expense  of  the  establishment,  sala- 
ries, and  other  like  matters  :  every  item  of  expenditure 
fairly  chargeable  against  the  year's  income  shall  be 
brought  into  account,  so  that  a  just  balance  of  profit 
and  loss  may  be  laid  before  the  meeting :  and  in  cases 
where  any  item  of  expenditure  which  may  in  fairness 
be  distributed  over  several  years  has  been  incurred  in 
any  one  year  the  whole  amount  of  such  item  shall  be 
stated,  with  the  addition  of  the  reasons  why  only  a 
portion  of  such  expenditure  is  charged  against  the 
income  of  the  year. 

(81).  A  balance  sheet  shall  be  made  out  in  every  year,  and 
laid  before  the  Company  in  general  meeting,  and  such 
balance  sheet  shall  contain  a  summary  of  the  property 
and  liabilities  of  the  Company  arranged  under  the 
heads  appearing  in  the  form  annexed  to  this  table,  or 
as  near  thereto  as  circumstances  admit. 

(82).  A  printed  copy  of  such  balance  sheet  shall,  seven  days 

Ereviously  to  such  meeting,  be  served  on  every  mem- 
er  in  the  manner  in  which  notices  are  hereinafter 
directed  to  be  served. 

Audit, 

(83).  Once  at  the  least  in  every  year  the  accounts  of  the 
Company  shall  be  examined,  and  the  correctness  of  the 
balance  sheet  ascertained,  by  one  or  more  auditor  or 
auditors. 

(84).  The  first  auditors  shall  be  appointed  by  the  directors : 
subsequent  auditors  shall  be  appointed  by  the  Company 
in  seneral  meeting. 

(85).  If  one  auditor  only  is  appointed,  all  the  provisions 
herein  contained  relating  to  auditors  shall  apply  to  him. 

(86).  The  auditors  may  be  members  of  the  Company ;  but 
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'  no  person  is  eligible  as  an  auditor  who  is  interested 
otherwise  than  as  a  member  in  anj  transaction  of  the 
Company ;  and  no  director  or  other  officer  of  the  Com- 
pany is  eligible  during;  his  continaance  in  office. 

(87).  The  election  of  auditors  shall  be  made  bj  the  Com- 
pany at  their  ordinary  meeting  in  each  year. 

(88).  The  remuneration  of  the  first  auditors  shall  be  fixed 
by  the  directors  ;  that  of  subsequent  auditors  shall  be 
fixed  by  the  Company  in  general  meeting. 

(89V  Any  auditor  shall  be  re-eligible  on  his  quitting  office. 

(90).  If  any  casual  vacancy  occurs  in  the  office  of  any 
auditor  appointed  by  the  Company,  the  directors  shall 
forthwith  call  an  extraordinary  general  meeting  for  the 
purpose  of  supplying  the  same. 

(91).  If  no  election  of  auditors  is  made  in  manner  aforesaid 
the  Board  of  Trade  may,  on  the  application  of  not  less 
than  five  members  of  the  Company,  appoint  an  auditor 
for  the  current  year,  and  fix  the  remuneration  to  be 
paid  to  him  by  the  Company  for  his  services. 

(92).  Every  auditor  shall  be  supplied  with  a  copy  of  the 
balance  sheet,  and  it  shall  be  his  duty  to  examine  the 
same,  with  the  accounts  and  vouchers  relating  thereto. 

(93).  Every  auditor  shall  have  a  list  delivered  to  him  of  all 
books  kept  by  the  Company,  and  shall  at  all  reasonable 
times  have  access  to  the  books  and  accounts  of  the 
Company :  He  may,  at  the  expense  of  the  Company, 
employ  accountants  or  other  persons  to  assist  him  m 
investigating  such  accounts,  and  he  may  in  relation  to 
such  accounts  examine  the  directors  or  any  other  officer 
of  the  Company. 

(94).  The  auditors  shall  make  a  report  to  the  members  upon 
the  balance  sheet  and  accounts,  and  in  every  such 
report  they  shall  state  whether,  in  their  opinion,  the 
balance  sheet  is  a  full  and  fair  balance  sheet,  contain- 
ing the  particulars  required  by  these  regulations,  and 
properly  drawn  up  so  as  to  exhibit  a  true  and  correct 
view  of  the  state  of  the  Company's  affairs,  and  in  case 
they  have  called  for  explanations  or  information  from 
the  directors,  whether  such  explanations  or  information 
have  been  given  by  the  directors,  and  whether  they 
have  been  satisfactory;  and  such  report  shall  be  read, 
together  with  the  report  of  the  directors,  at  the  ordi- 
nary meeting. 
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Notices, 


(95).  A  notice  may  be  served  bj  the  Company  upon  any 
member  either  personally,  or  by  sending  it  through  the 
post  in  a  prepaid  letter  addressed  to  such  member  at 
his  registered  place  of  abode. 

(96).  All  notices  directed  to  be  given  to  the  members  shall, 
with  respect  to  any  share  to  which  persons  are  jointly 
entitled,  be  given  to  whichever  of  such  persons  is  naniea 
first  in  the  register  of  members ;  and  notice  so  given 
shall  be  su&cient  notice  to  all  the  holders  of  such  share. 

(97).  Any  notice,  if  served  by  post,  shall  be  deemed  to  have 
been  served  at  the  time  wben  the  letter  containing  the 
same  would  be  delivered  in  the  ordinary  course  of  the 
post ;  and  in  proving  such  service  it  shall  be  sufficient 
to  prove  that  the  letter  containing  the  notices  was  pro- 
perly addressed  and  put  into  the  post  office. 
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TABLE  B. 


Table  of  Fees  to  be  paid  to  the  Rxgistbab  of  Joint 
Stock  Companies  by  a  Coinpanj  having  a  capital  divided 
into  shares. 


For  registration  of  a  Company  whose  nominal 

capital  does  not  exceed  2,000/.,  a  fee  of  . 
For  registration  of  a  Company  whose  nominal 
capital  exceeds  2,000/.,  the  above  fee  of  2/., 
with  the  following  additional  fees,  regulated 
according  to  the  amount  of  nominal  capital ; 
(that  is  to  sav,)  £    s,    d. 

For  every  1,000/.  of  nominal  capital, 
or  part  of  1,000/.,  after  the  first 
2,000/.,  up  to  5,000/.  .        .10    0 

For  every  1,000/.  of  nominal  capital, 
or  part  of  1,000/.,  after  the  first 
5,000/.,  up  to  100,000/.  .  .050 
For  every  1,000/.  of  nominal  capital, 
or  part  of  1,000/.,  after  the  first 
100,000/.  .        .        .        .010 

For  registration  of  any  increase  of  capital  made 
after  the  first  registration  of  the  Company,  the 
same  fees  per  1,000/.,  or  part  of  a  1,000/.,  as 
would  have  been  payable  if  such  increased 
capital  had  formed  part  of  the  original  capital 
at  the  time  of  registration. 
Provided  that  no  Company  shall  be  liable  to  pay 
in  respect  of  nominal  capital  on  registration, 
or  afterwards,  any  greater  amount  of  fees  than 
50/.,  taking  into  account  in  the  case  of  fees 
payable  on  an  increase  of  capital  after  regis- 
tration the  fees  paid  on  registration. 
For  registration  oi  any  existing  Company,  except 
such  Companies  as  are  by  this  Act  exempted 
from  payment  of  fees  in  respect  of  registration 
under  this  Act,  the  same  fee  as  is  charged  for 
registering  a  new  Company. 
For  registering  any  document  hereby  required  or 
authorized  to  be  registered,  other  than  the 
memorandum  of  association 


£    «.     d. 


2     0     0 


0     5     0 
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For  making  a  record  of  any  fact  hereby  autho-   £    s,    d. 
rized  or  required  to  be  recorded  by  the  regis- 
trar of  Companies,  a  fee  of     .        .        .        .050 


TABLE  C. 

Table  of  Fees  to  be  paid  to  the  Rbqistbab  of  Joint 
Stock  Companies  by  a  Company  not  having  a  capital 
divided  into  shares. 

£    s,    d. 

For  registration  of  a  Company  whose  number  of 
members  as  stated  in  the  articles  of  association 
does  not  exceed  20 2     0    0 

For  registration  of  a  Company  whose  number  of 
members,  as  stated  in  the  articles  of  associa- 
tion, exceeds  20,  but  does  not  exceed  100        .500 

For  registration  of  a  Company  whose  number  of 
members,  as  stated  in  the  articles  of  associa- 
tion, exceeds  100,  but  is  not  stated  to  be  un- 
limited, the  above  fee  of  5/.,  with  an  additional 
58.  fur  every  50  members  or  less  number  than 
50  members  after  the  first  100. 

For  registration  of  a  Company  in  which  the  num- 
ber of  members  is  stated  in  the  articles  of 
association  to  be  unlimited,  a  fee  of         .        -  20    0    0 

For  registration  of  any  increase  on  the  number 
of  members  made  after  the  registration  of  the 
Company  in  respect  of  every  50  members,  or 
less  than  50  members,  of  such  increase    .         .050 

Provided  that  no  one  Company  shall  be  liable  to 
pay  on  the  whole  a  greater  fee  than  20/.  in  re- 
spect of  its  number  of  members,  taking  into 
account  the  fee  paid  on  the  first  registration  of 
the  Companv. 

For  registration  of  any  existing  Company, 
except  such  Companies  as  are  by  this  Act  ex- 
empted from  payment  of  fees  in  respect  of 
registration  under  this  Act,  the  same  fee  as  is 
charged  for  registering  a  new  Company. 

For  registering  any  document  hereby  required  or 
authorized  to  be  registered,  other  than  the 
memorandum  of  association  .        .        .050 
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For  making  a  record  of  any  fact  hereby  antho-    £,    «.    d, 
rized  or  required  to  be  recorded  bj  the  regis- 
trar of  Companies^  a  fee  of  .        .        .050 


FORM  D. 
FoBM  or  Statement  referred  to  in  Part  III.  of  the  Act. 

*  The  capital  of  the  Company  is  ,  dirided  into 

shares  of  each. 

The  number  of  shares  issued  is 

Galls  to  the  amount  of  pounds  per  share  hare 

been  made,  under  which  the  sum  of  pounds 

has  been  received. 
The  liabilities  of  the  Company  on  the  1st  day  of  January 
(or  July)  were, — 
Debts  owmg  to  sundry  persons  by  the  Company : 
On  judgment,  £, 
On  specialty,  £ 
On  notes  or  bills,  £ 
On  simple  contracts,  £ 
On  estimated  liabilities,  £ 
The  assets  of  the  Company  on  that  day  were, — 
Government  securities  [«toA'7^  M^m],  £ 
Bills  of  exchange  and  promissory  notira, 
Cash  at  the  bankers,  £ 
Other  securities,  £ 

^  If  the  Company  has  no  capital  divided  into  shares  the  por- 
tion of  the  statement  relating  to  capital  and  shares  must  be 
omitted. 


SECOND  SCHEDULE. 


FORM  A. 


Memobandum  of  Association  of  a  Company  limited  bj 

Shares. 

1  St.  The  name  of  the  Company  is  "  The  Eastern  Steam 
Packet  Company,  Limited.' 
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2nd.  The  registered  office  of  the  Gompanj  will  be  situate 
in  England. 

3rd.  The  objects  for  which  the  Companj  is  established 
are,  "  the  conveyance  of  passengers  and  goods  in  ships  or 
boats  between  such  places  as  the  Company  may  from  time 
to  time  determine,  and  the  doing  all  such  other  things  as 
are  incidental  or  conducive  to  the  attainment  of  the  above 
object." 
4th.  The  liability  of  the  members  is  limited. 
6th.  The  capital  of  the  Company  is  200,000/.,  divided  into 
1000  shares  of  200/.  each. 
We,  the  several  persons  whose  names  and  addresses  are 
subscribed,  are  desirous  of  being  formed  into  a  Com- 
pany,  in  pursuance  of  this  memorandum  of  association, 
and  we  respectively  agree  to  take  the  number  of  shares 
in  the  capital  of  the  Company  set  opposite  our  respec- 
tive names. 


Names,  Addresses,  and  Descriptions  of  Subscribers. 


No.  of 
Shares 
taken  by 
each  Sub- 
scriber. 


"  1.  John  Jones  of 
«  2.  John  Smith  of 
"  3.  Thomas  Green  of 
"4.  John  Thompson  of 
«  5.  Caleb  White  of 
•*  6.  Andrew  Brown  of 
'♦7.  Caesar  White  of 


in  the  county  of 
in  the  county  of 
'   in  the  county  of 
in  the  county  of 
in  the  county  of 

in  the  county  of 
in  the  county  of 


Merchant. 


Total  shares  taken 


200 
25 
30 
40 
15 
5 
10 
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Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 

A.B.,  No.  13,  Uute  Street,  Clerkenwell,  Middlesex. 


forV  B. 

Memobandum  and  Articles  of  Association  of  a  Com- 
pany limited  by  guarantee,  and  not  having  a  capital  divided 
into  shares. 

8   2 
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Memorandum  of  Association, 

Ist.  The  name  of  the  Companj  is  '*The  Mutual  London 
Marine  Association,  Limited." 

2nd.  The  registered  office  of  the  Companj  will  be  situate 
in  England. 

3rd.  The  objects  for  which  the  Companj  is  established 
are,  *^  tJie  mutual  insurance  of  ships  belonging  to  members 
of  the  Companj,  and  the  doing  all  such  other  things  as  are 
incidental  or  conducive  to  the  attainment  of  the  above 
objects." 

4th.  Every  member  of  the  Companj  undertakes  to  con- 
tribute to  the  assets  of  the  Companj  in  the  event  of  the 
same  being  wound  up  during  the  time  that  he  is  a  member, 
or  within  one  jear  afterwards,  for  payment  of  the  debts  and 
liabilities  of  the  Companj  contracted  before  the  time  at 
which  he  ceases  to  be  a  member,  and  the  costs,  charges,  and 
expenses  of  winding  up  the  same,  and  for  the  adjustment  of 
the  rights  of  the  contributories  amongst  themselves,  such 
amount  as  maj  be  required  not  exceeding  10/. 

Wb,  the  several  persons  whose  names  and  addresses  are 
subscribed,  are  desirous  of  being  formed  into  a  Com- 
panj, in  pursuance  of  this  memorandum  of  assqpiation. 

NameSj  Addresses^  and  Descriptions  of  Subscribers. 

"  1.  John  Jones,  of  in  the  count j  of  Mer- 

chant. 
'*  2.  John  Smith,  of  in  the  countj  of 

•*  3.  Thomas  Green,  of  in  the  countj  of 

**  4.  John  Thompson,  of  in  the  countj  of 

"  5.  Caleb  White,  of  in  the  countj  of 

"  6.  Andrew  Brown,  of  in  the  countj  of 

"  7.  CflBsar  White,  of  in  the  countj  of 

Dated  the  22nd  daj  of  November,  1861. 
Witness  to  the  above  signatures, 
A.  B.,  No.  13,  Hute  Street,  Clerkenwell,  Middlesex. 


Abticles  of  Association  fb  accompanj  preceding  Memo- 
randum of  Association. 

(1).  The  Companj,  for  the  purpose  of  registration,  is  de- 
clared to  consist  of  500  members. 
(2).  The  directors  hereinafter  mentioned  maj,  whenever 
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the  business  of  the  association  requires  it,  register  an 
increase  of  members. 

Definition  of  Members. 

(3).  Every  person  shall  be  deemed  to  have  agreed  to  become 
a  member  of  the  Company  who  insures  any  ship  or 
share  in  a  ship  in  pursuance  of  the  regulations  herein- 
after contained. 

General  Meetings, 

(4).  The  first  general  meeting  shall  be  held  at  such  time 
not  being  more  than  three  months  after  the  incorpora- 
tion of  the  Company,  and  at  such  place,  as  the  airec- 
tors  may  determine. 

(5).  Subsequent  general  meetings  shall  be  held  at  such 
time  and  place  as  may  be  prescribed  by  the  Company 
in  general  meeting ;  and  if  no  other  time  or  place  is 

Srescribed,  a  general  meeting  shall  be  held  on  the  first 
ionday  in  February  in  every  year,  at  such  place  as 
may  be  determined  by  the  directors. 

(6).  The  above  mentioned  general  meetings  shall  be  called 
ordinary  meetings ;  all  other  general  meetings  shall  be 
called  extraordinary. 

(7).  The  directors  may,  whenever  they  think  fit,  and  they 
shall,  upon  a  requisition  made  in  writing  by  any  five  or 
more  members,  convene  an  extraordinary  general 
meeting. 

(8),  Any  requisition  made  by  the  members  shall  express 
the  object  of  the  meeting  proposed  to  be  called,  and 
shall  be  left  at  the  registered  office  of  the  Company. 

(9).  Upon  the  receipt  of  such  requisition  the  directors 
shall  forthwith  proceed  to  convene  a  general  meeting : 
If  they  do  not  proceed  to  convene  the  same  within 
twenty-one  days  from  the  date  of  the  requisition,  the 
requisitionists,  or  any  other  &ve  members,  may  them- 
selves convene  a  meeting. 

Proceedings  at  General  Meetings. 

(10).  Seven  days  notice  at  the  least,  specifying  the  place, 
the  day,  and  the  hour  of  meeting,  and  in  case  of  special 
business  the  general  nature  of  such  business,  shall  be 
given  to  the  members  in  manner  hereinafter  mentioned, 
or  in  such  other  manner,  if  any,  as  may  be  prescribed 
by  the  Company  in  general  meeting ;  but  the  non  • 
receipt  of  such  notice  by  any  member  shall  not  invali- 
date the  proceedings  at  any  general  meeting. 
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(11).  All  busineBS  Bfaall  be  deemed  special  that  is  transacted 
at  an  extraordinarj  meeting,  and  all  that  is  transacted 
at  an  ordinary  meeting,  with  the  exception  of  the 
consideration  of  the  accounts,  balance  sheets,  and  the 
ordinary  report  of  the  directors. 

(12).  No  business  shall  be  transacted  at  any  meeting  ex- 
cept the  declaration  of  a  dividend,  unless  a  quorum  of 
members  is  present  at  the  commencement  of  such 
business;  and  such  quorum  shall  be  ascertained  as 
follows ;  that  is  to  say,  if  the  members  of  the  Com- 
pany at  the  time  of  the  meeting  do  not  exceed  ten  in 
number,  the  quorum  shall  be  fire ;  if  they  exceed  ten 
there  shall  be  added  to  the  above  quorum  one  for 
every  five  additional  members  up  to  fifty,  and  one  for 
every  ten  additional  members  after  fifty,  with  this 
limitation,  that  no  quorum  shall  in  any  case  exceed 
thirty. 

(13).  If  within  one  hour  from  the  time  appointed  for  the 
meeting  a  quorum  of  members  is  not  present,  the 
meeting,  if  convened  upon  the  requisition  of  the  mem- 
bers, shall  be  dissolved:  In  any  other  case  it  shtdl 
stand  adjourned  to  the  same  day  in  the  following  week 
at  the  same  time  and  place ;  and  if  at  such  adjourned 
meeting  a  quorum  of  members  is  not  present,  it  shall 
be  adjourned  sine  die. 

(14).  The  chairman  (if  any)  of  the  directors  shall  preside 
as  chairman  at  every  general  meeting  of  the  Company. 

(15).  If  there  is  no  such  diairman,  or  if  at  any  meeting  he 
is  not  present  at  the  time  of  holding  the  same,  the 
members  present  shall  choose  some  one  of  their  number 
to  be  chairman  of  such  meeting. 

(16).  The  chairman  may,  with  the  consent  of  the  meeting, 
adjourn  any  meeting  from  time  to  time  and  from  place 
to  place,  but  no  business  shall  be  transacted  at  any 
adjourned  meeting  other  than  the  business  left  unfi- 
nished at  the  meeting  from  which  the  adjournment 
took  place. 

(17).  At  any  general  meeting,  unless  a  poll  is  demanded 
by  at  least  five  members,  a  declaration  by  the  chair- 
man that  a  resolution  has  been  carried,  and  an  entry 
to  that  efiect  in  the  book  of  proceedings  of  the  Com- 
pany, shall  be  sufiSicient  evidence  of  the  fact,  without 
proof  of  the  number  or  proportion  of  the  votes  recorded 
jn  favour  of  or  against  such  resolution. 
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(18)  If  a  poll  is  demanded  in  manner  aforesaid,  the  same 
shall  be  taken  in  such  manner  as  the  chairman  directs, 
and  the  result  of  such  poll  shall  be  deemed  to  be  the 
resolution  of  the  Company  in  general  meeting. 

Votes  of  Members. 

(19).  Every  member  shall  have  one  vote  and  no  more. 

(20).  K  any  member  is  a  lunatic  or  idiot  he  may  vote  by 
his  committee,  curator  bonis^  or  other  legal  curator. 

(21).  No  member  shall  be  entitled  to  vote  at  any  meeting 
unless  all  monies  due  from  him  to  the  Company  have 
been  paid. 

(22).  Votes  may  be  given  either  personally  or  by  proxies : 
A  proxy  shall  be  appointed  in  writing  under  tne  hand 
of  the  appointor,  or,  if  such  appointor  is  a  corporation, 
under  its  common  seal. 

(23).  No  person  shall  be  appointed  a  proxy  who  is  not  a 
member,  and  the  instrument  appointing  him  shall  be 
deposited  at  the  registered  office  of  the  Companv  not 
less  than  forty-eight  hours  before  the  time  of  holding 
the  meeting  at  which  he  proposes  to  vote. 

(24).  Any  instrument  appointing  a  proxy  shall  be  in  the 
following  form : — 

Company  Limited. 
I  of  in  the  county  of  being  a  member 

of  the  Company  Limited,  hereby  appoint 

of  .        as  my  proxy,  to  vote  for  me  and  on  my  behalf 
at  the  [ordinary  or  extraordinary,  as  the  case  may  he"] 
general  meeting  of  the  Company  to  be  held  on  the 
day  of  ,  and  at  any  adjournment  thereof  to  be 

held  on  the  day  of  next  [or  at  any  meeting 

of  the  Company  that  may  be  held  in  the  year  ]. 

As  witness  my  hand,  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors, 

(25).  The  number  of  the  directors,  and  the  names  ui  the 

first  directors,  shall  be  determined  by  the  subscribers 

of  the  memorandum  of  association. 
(26).  Until  directors  are  appointed,  the  subscribers  of  the 

memorandum  of  association  shall  for  all  the  purposes 

of  this  Act  be  deemed  to  be  directors. 
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Powers  of  Directors, 

(27).  The  business  of  the  Company  shall  be  managed  by 
the  directors,  who  may  exercise  all  such  powers  of  the 
Company  as  are  not  hereby  required  to  be  exercised 
by  the  Company  in  general  meeting ;  but  no  regulation 
made  by  the  Company  in  general  meeting  shall  inyali-. 
date  any  prior  act  of  the  directors  which  would  have 
been  valid  if  such  regulation  had  not  been  made. 

Electum  of  Directors, 

(28).  The  directors  shall  be  elected  annually  by  the  Com- 
pany in  general  meeting. 

Business  of  Company, 

[Here  insert  Rides  as  to  mode  in  which  business  of  Insurance 

is  to  be  conducted,'] 

Accounts. 

(29).  The  accounts  of  the  Company  shall  be  audited  by  a 
committee  of  five  members,  to  be  called  the  audit 
committee. 

(30).  The  first  audit  committee  shall  be  nominated  by  the 
directors  out  of  the  body  of  members. 

(31).  Subsequent  audit  committees  shall  be  nominated  by 
the  members  at  the  ordinary  general  meeting  in  each 
year. 

(32).  The  audit  committee  shall  be  supplied  with  a  copy  of 
the  balance  sheet,  and  it  shall  be  their  duty  to  examine 
the  same  with  the  accounts  and  vouchers  relating 
thereto. 

(38).  The  audit  committee  shall  have  a  list  delivered  to 
them  of  all  books  kept  by  the  Company,  and  they  shall 
at  all  reasonable  times  have  access  to  the  books  and 
accounts  of  the  Company :  they  may,  at  the  expense  of 
the  Company,  employ  accountants  or  other  persons  to 
assist  them  in  investigating  such  accounts,  and  they 
may  in  relation  to  such  accounts  examine  the  directors 
or  any  other  officer  of  the  Company. 

(34).  The  audit  committee  shall  make  a  report  to  the  mem- 
bers upon  the  balance  sheet  and  accounts,  and  in  every 
such  report  they  shall  state  whether  in  their  opinion  the 
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balance  sheet  is  a  full  and  fair  balance  sheet,  containing 
the  particulars  required  bj  these  regulations  of  the 
Companj,  and  properly  drawn  up,  so  as  to  exhibit 
a  true  and  correct  view  of  the  state  of  the  Company's 
affairs,  and  in  case  they  have  called  for  explanation  or 
information  from  the  directors,  whether  such  explana- 
tions or  information  have  been  given  by  the  directors, 
and  whether  they  have  been  satisfactory,  and  such 
report  shall  be  read  together  with  the  report  of  the 
directors  at  the  ordinary  meeting. 

Notices, 

(35).  A  notice  may  be  served  by  the  Company  upon  any 
member  either  personally,  or  by  sending  it  through  the 
post  in  a  prepaid  letter  addressed  to  such  member  at 
his  registered  place  of  abode. 

(36).  Any  notice,  if  served  by  post,  shall  be  deemed  to  have 
been  served  at  the  time  wnen  the  letter  containing  the 
same  would  be  delivered  in  the  ordinary  course  of  the 
post ;  and  in  proving  such  service  it  shall  be  sufficient 
to  prove  that  the  letter  containing  the  notice  was 
properly  addressed,  and  put  into  the  post  office. 

Winding  up, 

(37).  The  Company  shall  be  wound  up  voluntarily  whenever 
an  extraordinary  resolution,  as  defined  by  the  Compa- 
nies Act,  1862,  is  passed,  requiring  the  Company  to  be 
wound  up  voluntarily. 

Names,  Addresses^  and  Descriptions  of  Subscribers, 

*'  I,  John  Jones  of  in  the  county  of  Mer- 

chant. 
"  2.  John  Smith  of  in  the  county  of 

"  3,  Thomas  Green  of  in  the  county  of 

**  4.  John  Thompson  of  in  the  county  of 

"  5.  Caleb  White  of  in  the  county  of 

"  6.  Andrew  Brown  of  in  the  county  of 

**  7.  Caesar  White  of  in  the  county  of 

Dated  the  22d  day  of  November  1861. 
Witness  to  the  above  signatures, 
A.B.,  No.  13,  Hute  Street,  Clerkenwell,  Middlesex. 


s  3 
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FORM  c; 


Memorandum  and  Abticles  of  Association  of  a  Com- 
pany limited  by  guarantee,  and  having  a  capital  divided 
mto  shares. 

Memorandnm  of  AMociatian, 

1st.  The  name  of  the  Company  is  *^  The  Highland  Hotel 
Compuiy,  Limited.** 

2d.  The  registered  office  of  the  Company  will  be  situate 
in  Scotland. 

3d.  The  objects  for  which  the  Company  is  established  are 
*^  the  facilitating  travelling  in  the  Highlands  of  Scotland,  by 
providing  hotels  and  conveyances  by  sea  and  by  land  for 
the  accommodation  of  travellers,  and  the  doing  all  such 
other  things  as  are  incidental  or  conducive  to  the  attain- 
ment of  the  above  object." 

4th.  Every  member  of  the  Company  undertakes  to  con- 
tribute to  the  assets  of  the  Company  in  the  event  of  the 
same  being  wound  up  during  the  time  that  he  is  a  member, 
or  within  one  year  afterwards,  for  payment  of  the  debts  and 
liabilities  of  the  Company  contracted  before  the  time  at 
which  he  ceases  to  be  a  member,  and  the  costs,  charges,  and 
expenses  of  winding  up  the  same,  and  for  the  adjustment  of 
the  rights  of  the  contributories  amongst  themselves,  such 
amount  as  may  be  required  not  exceedmg  twenty  pounds. 

We,  the  several  persons  whose  names  and  addresses  are 
subscribed,  are  desirous  of  being  formed  into  a  Com- 
pany, in  pursuance  of  this  memorandum  of  association. 

Names^  Addresses,  cmd  Descriptions  of  Subscribers, 

**•  1 .  John  Jones  of  in  the  county  of  Mer- 

chant. 
^  2.  John  Smith  of  in  the  county  of 

"  3.  Thomas  Green  of  in  the  county  of 

"  4.  John  Thompson  of  in  the  county  of 

"  5.  Caleb  White  of  in  the  county  of 

"  6.  Andrew  Brown  of  in  the  county  of 

"  7.  CsBsar  White  of  in  the  county  of 

Bated  the  22d  day  of  November  1861. 
Witness  to  the  above  signatures, 

AJ3.,  No.  13,  Hute  Street,  Clerkenwell,  Middlesex. 
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Articles  of  Association  to  accompany  preceding  Memorandum 

of  Association, 

1.  The  capital  of  the  Company  shall  consist  of  500,000/., 
divided  into  5000  shares  of  lOOZ.  each. 

2.  The  directors  may,  with  the  sanction  of  the  Company 
in  general  meeting,  reduce  the  amount  of  shares. 

3.  The  Directors  may,  with  the  sanction  of  the  Company 
in  general  meeting,  cancel  any  shares  belonging  to  the 
Company. 

4.  All  the  articles  of  Table  A.  shall  be  deemed  to  be 
it^corporated  with  these  articles,  and  to  apply  to  the  Com* 
pany. 

Ws,  the  several  persons  whose  names  and  addresses  are 
subscribed,  agree  to  take  the  number  of  shares  in  the 
capital  of  the  Company  set  opposite  our  respective 
names. 


Names,  Addresses,  and  Descriptions  of  Subscribers. 


No.  of 
Shares 
taken  by 
each  Sub- 
scriber. 


^  I.  John  Jones  of 
'  2.  John  Smith  of 

*  3.  Thomas  Green  of 

*•  4.  John  Thompson  of 
*5.  Caleb  White  of 

*  6.  Andrew  Brown  of 

*  7.  CsBsar  White  of 


in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  countv  of 
in  the  county  or 

in  the  county  of 
in  the  county  of 


Total  shares  taken 


200 
25 
30 
40 
15 
5 
10 
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Dated  the  22nd  dav  of  November,  1861. 
Witness  to  the  above  signatures, 

A.  B.,  No.  13,  Hute  Street,  Clerkenwell,  Middlesex. 


FORM  D. 


Mbmobakbuh  and  Abticles  of  Associatioit  of  an  Un- 
limited Company,  having  a  capital  divided  into  Shares. 
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Memorandum  of  Association. 

Ist.  the  name  of  the  Company  is  ^  The  Patent  Stereotype 
Company." 

2d.  The  registered  office  of  the  Company  will  be  situate 
in  England. 

3d.  The  objects  for  which  the  Company  is  established 
are  "  the  working  of  a  Patent  Method  of  Founding  and 
Casting  Stereotype  Plates,  of  which  method  John  Smith, 
of  London  is  the  sole  patentee.** 

We,  the  several  persons  whose  names  are  subscribed,  are 
desirous  of  being  formed  into  a  Company,  in  pursuance 
of  this  memorandum  of  association. 

Names,  Addresses  and  Descriptions  of  Subscribers.. 


*'  1.  John  Jones  of  in  the  county  of         Merchant. 

"  2.  John  Smith  of  in  the  county  of 

"  3.  Thomas  Green  of  in  the  county  of 

"  4.  John  Thompson  of  in  the  county  of 

"  5.  Caleb  White  of  in  the  county  of 

**  6.  Andrew  Brown  of  in  the  county  of 

••  7.  Abel  Brown  of  in  the  county  of 

Dated  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 

A.  B.,  No.  20,  Bond  Street,  Middlesex. 


Artides  of  Association  to  accompany  the  preceding  Memo^ 

randum  of  Association,^ 

Capital  of  the  Company. 

The  capital  of  the  Company  is  2000/.,  divided  into  twenij 
shares  of  100/.  each. 

Application  of  Table  A. 
All  the  articles  of  Table  A.  shall  be  deemed  to  be  incor- 
porated with  these  articles,  and  to  apply  to  the  Company. 

Wb,  the  several  persons  whose  names  and  addresses  are 
subscribed,  agree  to  take  the  number  ^of  shares  in  the 
capital  of  the  Company  set  opposite  our  respective 
names. 
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Names,  Addresses,  and  Descriptions  of  Subscribers. 


No.  of 
Shares 
taken  by 
Subscri- 
bers. 


*'  1.  John  Jones  of 
**  2.  John  Smith  of 
"  3.  Thomas  Green  of 
**  4.  John  Thompson  of 
"5.  Caleb  White  of 
"  6.  Andrew  Brown  of 
"  7.  Abel  Brown  of 


in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 

in  the  county  of 
in  the  county  of 


Merchant. 


Total  shares  taken 


1 
5 
2 
2 
3 
4 
I 

18 


Dated  the  22d  day  of  November,  1861. 
Witness  to  the  above  signatures, 

A.  B.,  No.  20,  Bond  Street,  Middlesex. 


i  l  ^   ■ 

^  i  \ 
I   III! 


IP 


.1  =  1 


I 


lis?" 


1-li 


25  &  26  ViOT.  c.  89. 


399 


FORM  F. 
LiGBNCB  to  hold  Lands. 

The  Lords  of  the  Committee  of  Privy  Council  appointed 
for  the  consideration  of  matters  relating  to  trade  and  foreign 
plantations  hereby  licence  the 

Association,  Limited,  to  hold  the  lands  hereunder  described 
[insert  description  of  lands'].  The  conditions  of  this  licence 
are  [insert  conditions^  ifany"]. 


THIRD  SCHEDULE. 


FIBST  PABT. 


Date  and 
Chapter  of  Act 


21  &  22  Geo.  3.  c.  46.    - 
(Parliament  of  Ireland.) 

7  &  8  Vict.  c.  110. 


7&8Vict.c.in. 


7&8  Vict.  c.  118. 
8  &  9  Vict.  c.  98. 


9  &  10  Vict.  c.  28. 
9  &  10  Vict.  c.  75. 
lO&ll  Vict.  C.78. 


Title  of  Act. 


An  Act  to  promote  trade  and  manufac- 
tures by  regulating  and  encouraging 
partnerships. 

An  Act  for  the  registration,  incorporation, 
and  regulation  of  Joint  Stock  Com- 
panies. 

An  Act  for  facilitating  the  winding  up  the 
affairs  of  Joint  Stock  Companies  unable 
to  meet  their  pecuniary  engagements. 

An  Act  to  regulate  Joint  Stock  Banks  in 
England. 

An  Act  for  facilitating  the  winding  up  the 
affairs  of  Joint  Stock  Companies  in 
Ireland  unable  to  meet  their  pecuniary 
engagements. 

An  Act  to  facilitate  the  dissolution  of 
certain  Railway  Companies. 

An  Act  to  regulate  Joint  Stock  Banks  in 
Scotland  and  Ireland. 

An  Act  to  amend  an  Act  for  the  registra- 
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THIRD  SCHEDULE— (coiift«tt«0. 


Date  and 
Chapter  of  Act. 


11  &  12  Vict.  c.  45. 


12  &  13  Vict.  c.  108. 
19  &  20  Vict.  c.  47. 


20  &  21  Vict.  c.  14. 
20  &  21  Vict.  c.  49. 
20  &  21  Vict.  c.  78. 


20  &  21  Vict.  c.  80. 

21  &  22  Vict.  c.  60. 


21  &  22  Vict.  c.  91. 


Title  of  Act. 


tion,   incorporation,   and    regulation   of 
Joint  Stock  Companies. 

An  Act  to  amend  the  Acts  for  facilitating 
the  winding  up  the  affairs  of  Joint  Stock 
Companies  unable  to  meet  their  pecu- 
niar^r  engagements,  and  also  to  facilitate 
the  dissolution  and  winding  up  of  Joint 
Stock  Companies  and  other  partnerships. 

An  Act  to  amend  the  Joint  Stock  Com- 
panies Winding  up  Act,  1848. 

An  Act  for  the  mcorporation  and  regula- 
tion of  Joint  Stock  Companies  and 
other  associations. 

An  Act  to  amend  the  Joint  Stock  Com- 
panies Act,  1856.   * 

An  Act  to  amend  the  law  relating  to 
Banking  Companies. 

An  Act  to  amend  the  Act  7th  &  8th  Vict, 
c.  Ill,  for  facilitating  the  winding  up 
the  affairs  of  Joint  Stock  Companies 
unable  to  meet  their  pecuniary  engage- 
ments, and  also  the  Joint  Stock  Com> 
panics  Winding  up  Acts,  1848  and  184.9. 

An  Act  to  amend  the  Joint  Stock  Com- 
panies Act,  1856. 

An  Act  to  amend  the  Joint  Stock  Com- 
panies Acts,  1856  and  1857,  and  the 
Joint  Stock  Banking  Companies  Act, 
1857. 

An  Act  to  enable  Joint  Stock  Banking 
Companies  to  be  formed  on  the  principle 
of  limited  liability. 
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SECOND  PART. 

7&8  Vict.  c.  113.8.47. 

Every  Company  of  more  than  six  persons  established  on  ExiBtin? 
the  6th  day  of  May,  1844,  for  the  purpose  of  carrying  on  the  Companies 
trade  or  business  of  bankers  within  the    distance  of   65  f^wereof  * 
miles  from  London,  and  not  within  the  provisions  of  the  suing  and 
Act    passed    in    the   session  holden   in   the   7th   and  8th  ^®^*^  ^^' 
years  of  the   reign   of  her  present  Majesty,  chapter  113, 
shall  have  the  same  powers  and  privileges  of  suing  and 
being  sued  in  the  name  of  any  one  of  the  public  officers 
of  such  copartnership  as  the  nominal  plaintiff,  petitioner, 
or    defendant  on  behalf  of  such    copartnership ;  and   all 
judgments,  decrees,  and  orders  made  and  obtamed  in  any 
such  suit  may  be  enforced  in  like  manner  as  is  provided 
with  respect  to  such  Companies  carrying  on  the  said  trade 
or  business  at  any  place  in  England  exceeding  the  distance 
of  65  miles  from  London,  under  the  provisions  of  an  Act 
passed  in  the  7th  year  of  the  reign  of  King  George  the 
Fourth,  Chapter    46,    intituled  "An  Act  for   the  better 
regulating  copartnerships  of  certain  bankers  in  England, 
and  for  amending  so-  much  of  an  Act  of  the  39th  and  40th 
years  of  the  reign  of  his  late  Majesty   King  George  the 
Third,  intituled  *  An  Act   for  establishing  an  agreement 
with  the  Governor  and  Company  of  the  Bank  of  England 
for  advancing  the  sum  of  three  millions  towards  the  supplv 
for  the  service  of  the  year  1 800,*  as  relates  to  the  same,^* 
provided  that  such  first  mentioned  Company  shall  make  out 
and  deliver  from  time   to  time   to  the   commissioners  of 
stamps  and  taxes  the  several  accounts  or  returns  required 
by  the  last  mentioned  Act,  and  all  the  provisions  of  the 
last  recited  Act  as  to  such  accounts  or  returns  shall  be 
taken  to  apply  to  the  accounts  or  returns  so  made  out  and 
delivered  by  such  first  mentioned  Companies  as  if  they  had 
been  originally  included  in  the  provisions  of  the  last  recited 
Act. 

20  &  21  Vict.  c.  49,  Part  of  Section  XII. 

Notwithstanding  anything  contained  in  any  Act  passed  powerto 

in  the  session  holden  in  the  7th  and  8th  years  of  the  reign  [o^m  bank- 

of  her  present  Majesty,  Chapter  113,   and  intituled  "  An  ihfprof^ln 

Act  to  regulate  Joint  Stock  Banks  in  England,'*  or  in  any  persons, 
other  Act,  it  shall  be  lawful  for  any  number  of  persons,  not 
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exceeding  ten,  to  carry  on  in  partnership  the  business  of 
banking,  in  the  same  manner  ana  upon  the  same  conditions 
in  all  respects  as  any  Company  of  not  more  than  six  persons 
could  before. the  passing  of  this  Act  have  carried  on  such 
business. 


GENERAL  ORDER  AND  RULES  OF  THE  HIGH 

COURT  OF  CHANCERY 

TO     RBGULATE     THE     MODS     OF     PBOCEEDINO     UEDBB     THE 

COMPANIES  ACT,    1862. 

[11th  November,  1862.] 

rWith  the  exception  of  Rules  52,  67,  69,  78,  74,  75,  76 
ana  77,  these  Rules  are  embodied  in  the  text  of  this  work, 
and  will  be  found  at  the  pages  set  opposite  the  number  of 
each  Rule). 


Rule  1. 

Petition  to  wind  up    . 

Page  21 

2. 

ditto       .... 

22 

3. 

ditto       .... 

23 

4. 

ditto       .... 

24 

5. 

ditto       .... 

26 

6. 

Order  to  wind  up        •            •            •     ^ 

37 

7. 

ditto 

44 

8. 

Official  liquidator 

61 

9. 

ditto        .... 

62 

10. 

ditto       .... 

62 

11. 

ditto        .... 

62 

12. 

ditto       .... 

62 

13. 

ditto        .... 

62 

14. 

ditto        .... 

62 

15. 

ditto  (provisional  official  liquidator) 

57 

16. 

ditto        .... 

62 

17. 

ditto       .... 

63 

18. 

ditto        .            . 

63 

19. 

ditto        .... 

63 

20. 

Proof  of  debts 

117 

21. 

ditto          .            •            .            . 

117 

22. 

ditto          .... 

117 

23. 

ditto          .... 

118 

24. 

ditto          .... 

118 
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Rule  25.  Proof  of  debts 


Page  118 

118 

119 

119 

86 

86 

87 

152 

106 

107 

107 

36.  Payment  in  of  money  and  deposit  of  securities      63 

37.  ditto  ...      64 

38.  ditto  ...  64,  107 

39.  ditto  ....  64,  108 

40.  ditto ....  64,  108 

41.  ditto .  .  .  .  .65 

42.  Delivery  out  of  securities  and  payment  out 


26.  ditto 

27.  ditto 

28.  ditto 

29.  List  of  contributories 

30.  ditto . 

31.  ditto. 

32.  Sale  of  property 

33.  Calb  . 

34.  Ditto. 

35.  Ditto. 


of  and  investment  of  monies 

.            i 

65 

43. 

ditto 

•            i 

.      65 

44. 

ditto 

.            1 

.      65 

45. 

Meetings  of  creditors  or  contributories 

38 

46. 

ditto 

.            1 

38 

47. 

ditto 

. 

.      39 

48. 

Directions  or  sanction  of  Judge 

.            1 

66 

49. 

ditto 

. 

.     162 

50. 

ditto 

6 

6,  162 

51.  Applications  to  the  Court  or  Judge  under 
sects.  137,  138,  144,  167  and  168       .         191,  214 

52.  All  orders  made  in  chambers  shall  be  drawn 
up  in  chambers,  unless  specially  directed  to 
be  drawn  up  by  the  Registrar,  and  shall  be 
entered  in  the  same  manner,  and  in  the  same 
office  as  other  orders  made  in  chambers. 

53.  Advertisements  .  .  .  •  .  171 

54.  Admission  of  documents        .  .  .136 
65,  Affidavits       .....     137 

56.  Certificate  of  chief  clerk  on  liquidator's  account    66 

57.  A  register  shall  be  kept  of  aU  proceedings  in 
the  Judge's  chambers,  in  each  matter,  in  the 
same  manner  as  required  by  the  57th  rule 
of  the  35th  of  the  Consolidated  General 
Orders,  and  no  documents  or  proceedings 
are  to  be  filed  in  the  Judge's  chambers 
unless  the  Judge  shall  otherwise  direct. 
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Rule  58.  File  of  proceedings  .  .    56,72,136 

59.  Provisional  officifd  liquidators  •  .       57 

60.  Attendance  and  appearance  of  parties  .       47 

61.  ditto              .            .  .  .47 

62.  ditto              .            .  .  .47 

63.  Senrice  of  summons,  notices,  &c.  .  87,  172 

64.  ditto                          .  .  87,  172 

65.  Termination  of  winding  up  .  .183 

66.  ditto                           .  .  .183 

67.  ditto  .    • .     .     •  •     ^®^ 

68.  Duties  of  solicitor  to  official  liquidator         .       79 
69.  The  forms  set  forth  or  referred  to  in  the  third  sche- 
dule to  these  orders,  with  such  variations  as  the  circum- 
stances  of  each  case  may  re<juire,  may  be  used  for  the 
respective  purposes  mentioned  m  such  schedule. 

70.  I^ees  .....     175 

71.  Ditto  .  .  .  .  .175 

72.  Taxation  of  costs       .  .  .  .175 

73.  The  power  of  the  Court  and  of  the  Judge  sitting  in 
chambers  to  enlarge  or  abridge  the  time  for  doing  any  act 
or  taking  any  proceeding  to  adjourn  or  review  any  proceed- 
ing, and  to  give  any  direction  as  to  the  course  of  proceeding, 
is  unaffected  by  these  rules. 

74.  The  general  practice  of  the  Court,  including  the 
course  of  proceeding  and  practice  at  the  Judge*s  chambers, 
as  provided  by  the  stat.  15  &  16  Vict.  c.  80,  and  the 
General  Orders  of  the  Court  relative  thereto,  shall  in 
cases  not  provided  for  by  the  Companies  Act,  1862,  or  these 
rules,  and  so  far  as  the  same  are  applicable  and  not  incon- 
sistent with  the  said  Act,  or  these  rules,  apply  to  all  pro- 
ceedings for  winding  up  a  company. 

75.  These  rules  apply  only  to  proceedings  under  the  Com- 
panies Act,  1862. 

Commencement  of  Rules, 

76.  These  rules  shall  take  effect  and  come  into  operation 
on  and  afler  the  25th  day  of  November,  1862. 

Interpretation. 

77.  The  first  rule  of  the  23rd  of  the  Consolidated  General 
Orders,  and  the  general  interpretation  clause  therein,  shall 
be  deemed  to  extend  and  apply  to  the  rules  of  this  order, 
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and  such  rules  shall  have  the  effect  of,  and  be  deemed  to  be 
general  orders  of  the  Court. 


25  &  26  Vict.  c.  87. 


An  Act  to  consolidate  and  amend  the  Laws  relating  to  Indus- 
trial and  Provident  Societies, 

[7th  August,  1862.] 

Whbbeas  by  the  Industrial  and  Provident  Societies  Act,  I5  a  16  vict. 
1852,  it  is  enacted,  that  it  shall  be  lawful  for  any  number  of  ^'  ^^' 
persons  to  establish  a  society  under  the  provisions  thereof 
and  of  the  therein  recited  Act,  for  the  purpose  of  raising  by 
voluntary  subscriptions  of  the  members  thereof  a  fund  for 
attaining  any  purpose  or  object  for  the  time  being  autho- 
rized bv  the  laws  in  force  with  respect  to  friendly  societies 
or  by  the  said  recited  Act,  by  carrying  on  or  exercising  in 
common  any  labour,  trade,  or  handicraft,  or  several  labours, 
trades,  or  handicrafts,  except  the  working  of  mines,  mine- 
rals, or  quarries  beyond  the  limits  of  the  United  Kingdom 
of  Great  Britain  and  Ireland,  and  also  except  the  business 
of  banking,  whether  in  the  said  United  Kingdom  or  else- 
where ;  and  that  the  said  Act  shall  apply  to  all  societies 
already  established  for  any  of  the  purposes  herein  men- 
tioned, so  soon  as   they  shall  conform  to  the  provisions 
hereof:  And  whereas  by  an  Act  passed  in  the  17th  and  18th  17  &  is  Vict. 
years  of  her  present  Majesty,  cap.  25,  various  provisions  ®-  ^*- 
were  made  for  the  better  enabling  legal  proceedings  to  be 
carried  on  in  any  matter  concerning  the  societies  formed 
under  the  said  Act  of  1852 :  And  whereas  the  last  men-  i9jb2oyict. 
tioned  Act  was  amended  by  an  Act  passed  in  the  first  ses-  c.  40. 
sion  of  the  19th  and  20th  years  of  her  present  Majesty, 
cap.  40 :  And  whereas  various  societies  have  been  formed 
and  are  now  carrying  on  business  under  the  provisions  of 
the  said  recited  Acts,  and  it  is  desirable  to  consolidate  and 
amend  the  laws  relating  to  such  societies :  Be  it  therefore 
enacted  by  the  Queen*s  most  Excellent  Majesty,  by  and 
with  the  advice  and  consent  of  the  lords  spiritual  and  tem- 
poral, and  Commons,  in  this  present  Parliament  assembled, 
and  by  the  authority  of  the  same,  as  follows : 

1.  The  Industrial  and  Provident  Societies  Act,  1852,  and  Recited  Acts 
the  said  recited  Acts  for  the  amendment  thereof,  are  hereby  ^^^  ^  ' 
repealed  from  the  passing  of  this  Act. 
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As  to  So- 
cieties  rois- 
tered under 
recited  Acts. 


Constitution 
of  Societies 
under  this 
Act. 


Rolesb 


Begistratlon 
of  Society. 


Certificate  of 
registration 
to  vest  all 
property  In 
Society  now 
held  in  trust 
for  Society. 

Copy  of  rules 
to  be  deli- 
vered to  per- 
sons, on  de« 
mand. 

No  Society  to 
bu  registered 
ly  same 
name  as  that 
of  any  exist- 
ing Society. 


Member's 
interests 


2.  All  societies  registered  under  the  Industrial  and  Pm^ 
Tident  Societies  Act,  1852,  shall  be  entitled  to  obtain  a  cer- 
tificate of  registration  on  application  to  the  Registrar  of 
Friendly  Societies,  and  for  which  certificate  no  fee  shall  be 
payable  to  the  registrar. 

3.  Any  number  of  persons,  not  beinff  less  than  seven, 
may  establish  a  society  under  this  Act  for  the  purpose  of 
carrying  on  any  labour,  trade,  or  handicraft,  whether  whole- 
sale or  retail,  except  the  working  of  mines  and  quarries, 
and  except  the  business  of  banking,  and  of-  applying  the 
profits  for  any  purposes  allowed  by  the  Friendly  Societies 
Acts,  or  otherwise  permitted  by  law. 

4.  The  rules  of  every  such  society  shall  contain  provi- 
sions in  respect  of  the  several  matters  mentioned  in  the 
schedule  annexed  to  this  Act. 

5.  Two  copies  of  the  rules  shall  be  forwarded  to  the  Regis- 
trar of  Friendly  Societies  of  England,  Scotland,  or  Ireland, 
according  to  the  place  where  the  office  of  the  society  is 
situate,  and  shall  be  dealt  with  by  him  in  the  manner  pro- 
vided by  the  Friendly  Societies  Act,  1855 ;  and  he  snail 
thereupon  sive  his  certificate  of  registration,  and  such  cer- 
tificate shall  in  all  cases  be  conclusive  evidence  that  the 
society  has  been  duly  registered,  and  thereupon  the  mem- 
bers of  such  society  shall  become  a  body  corporate,  by  the 
name  therein  described,  having  a  perpetual  succession  and  a 
common  seal,  with  power  to  hold  lands  and  buildings,  with 
limited  liabilitv. 

6.  The  certificate  of  registi^ation  shall  vest  in  the  society 
all  the  property  that  may  at  the  time  be  vested  in  any  person 
in  trust  for  the  society  ;  and  all  legal  proceedings  then  pend- 
ing by  or  against  any  such  trustee  or  other  oflicer  on  account 
of  the  society  may  be  prosecuted  by  or  against  the  society 
in  its  registered  name  without  abatement. 

7.  A  copy  of  the  rules  shall  be  delivered  by  the  society 
to  every  person,  on  demand,  on  payment  of  a  sum  not  ex- 
ceeding Is. 

8.  No  society  shall  be  registered  under  a  name  identical 
with  that  by  which  any  other  existing  society  has  been  re- 
gistered, or  so  nearly  resembling  such  name  as  to  be  likely 
to  deceive  the  members  or  the  public,  and  the  word  limited 
shall  be  the  last  word  in  the  name  of  every  society  registered 
under  this  Act. 

9.  No  member  shall  be  entitled,  in  any  society  registered 
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under  this  Act,  to  hold  or  claim  any  interest  exceeding  limited  to 
the  sum  of  200/.  20W. 

10.  Every  society  registered  under  this  Act  shall  paint  or  pabiication 
affix,  and  shall  keep  painted  or  affixed,  its  name  on  the  o^ °°"ic  ^^y 
outside  of  every  office  or  place  in  which  the  business  of  the  *  ^  *'* ' 
society  is  carried  on,  in  a  conspicuous  position,  in  letters 

easily  legible,  and  shall  have  its  name  engraven  in  legible 
characters  on  its  seal,  and  shall  have  its  name  mentioned  in 
legible  characters  in  all  notices,  advertisements,  and  other 
official  publications  of  such  society,  and  in  all  bills  of  ex- 
change, promissory  notes,  endorsements,  cheques,  and  orders 
for  money  or  goods  purporting  to  be  signed  by  or  on  behalf 
of  such  Company,  and  in  all  bills  of  parcels,  invoices,  re- 
ceipts, and  letters  of  credit  of  the  society. 

11.  If  any  society  under  this  Act  does  not  paint  or  affix.  Penalties 
and  keep  painted  or  affixed,  its  name  in  manner  directed  ^^  "on-pub . 
by  this  Act,  it  shall  be  liable  to  a  penalty  not  exceeding  51.  name^  &c. 
for  not  so  painting  or  affixing  its  name,  and  for  every  day 

during  which  such  name  is  not  so  kept  painted  or  affixed ; 
and  if  any  officer  of  such  society  or  any  person  on  its  behalf 
uses  any  seal  purporting  to  be  a  seal  of  the  society  whereon 
its  name  is  not  so  engraven  as  aforesaid,  or  issues  or  autho- 
rizes the  issue  of  any  notice,  advertisement,  or  other  official 
publication  of  such  society,  or  signs  or  authorizes  to  be 
si^ed  on  behalf  of  such  society  any  bill  of  exchange,  pro- 
missory note,  endorsement,  cheque,  order  for  money  or 
goods,  or  issues  or  authorizes  to  be  issued  any  bill  of 
parcels,  invoice,  receipt,  or  letter  of  credit  of  the  society, 
wherein  its  name  is  not  mentioned  in  manner  aforesaid,  he 
shall  be  liable  to  a  penalty  of  50/.,  and  shall  further  be  per- 
sonally liable  to  the  holder  of  any  such  bill  of  exchange, 
promissory  note,  cheque,  or  order  for  money  or  soods,  for 
the  amount  thereof,  unless  the  same  is  duly  paid  by  the 
society. 

12.  Everjr  society  under  this  Act  shall  have  a  registered  Every  so- 
office  to  which  all  communications  and  notices  may  be  ad-  a  ?Jgte\ered  * 
dressed :  If  any  society  registered  under  this  Act  carries  on  office, 
business  without  having  such  an  office,  it  shall  incur  a  Penalty  oa 
penalty  not  exceeding  51.  for  every  day  during  which  busi-  d«fa«it- 
ness  is  so  carried  on. 

13.  Notice  of  the  situation  of  such  registered  office,  and  of  Notice  of 
any  change  therein,  shall  be  given  to  the  registrar,  and  re-  JeSLTcd^ 
corded  by  him.  Until  such  notice  is  given  the  society  shall  not  office.^ 

be  deemed  to  have  complied  with  the  provisions  of  this  Act. 
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nut  to  pre- 
vent wind- 
ing up  of  its 
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14.  The  rules  of  erery  society  registered  under  this  Act 
shall  bind  the  society,  and  the  members  thereof,  to  the  same 
extent  as  if  each  member  had  subscribed  his  name  and 
affixed  his  seal  thereto,  and  there  were  in  such  rules  con- 
tained a  covenant  on  the  part  of  himself,  his  heirs,  executors, 
and  administrators,  to  conform  to  such  rules  subject  to  the 
provisions  of  this  Act ;  and  all  monies  payable  by  any 
member  to  the  society  in  pursuance  of  such  rules  shall  be 
deemed  to  be  a  debt  due  from  such  member  to  the  society. 

•15.  The  provisions  of  the  "Friendly  Societies  Acts"  shall 
apply  to  societies  registered  under  this  Act  in  the  following 
particulars : — 

Exemption  from  stamp  duties  and  income-tax : 
Settlements  of  disputes  by  arbitration  or  justices  : 
Compensation  to  members  unjustly  excluded  : 
Power  of  justices  or  county  courts  in  case  of  fraud : 
Jurisdiction  of  the  registrar. 

16.  The  provisions  of  the  "  Friendly  Societies  Act,  1854," 
whereby  a  member  of  any  society  registered  thereunder  is 
allowed  to  nominate  any  persons  to  whom  his  investment 
in  such  society  shall  be  paid,  shall  extend,  in  the  case  of 
societies  registered  under  this  Act,  to  allow  any  member 
thereof  to  nominate  any  persons  into  whose  name  his  inte- 
rest in  such  society  at  his  decease  shall  be  transferred: 
Provided  nevertheless,  that  any  such  society  may,  in  lieu  of 
making  such  transfer,  elect  to  pay  to  any  persons  so  nomi- 
nated the  full  value  of  such  interest. 

1 7.  Any  society  registered  under  this  Act  may  be  wound 
up  either  by  the  Court  or  voluntarily,  in  the  same  manner 
and  under  the  same  circumstances  under  and  in  which  any 
Company  may  be  wound  up  under  any  Acts  or  Act  for  the 
time  being  in  force  for  winding  up  Companies ;  and  all  the 
provisions  of  such  Acts  or  Act  with  respect  to  winding  up 
shall  appljr  to  such  society,  with  this  exception,  that  the 
Court  having  jurisdiction  in  the  winding  up  shall  be  the 
County  Court  of  the  district  in  which  the  office  of  the  society 
is  situated. 

18.  In  case  of  the  dissolution  of  any  such  society,  such 
society  shall  nevertheless  be  considered  as  subsisting,  and 
be  in  all  respects  subject  to  the  provisions  of  this  Act,  so 
long  and  so  far  as  any  matters  relating  to  the  same  remain 
unsettled,  to  the  intent  that  such  society  may  do  all  things 
necessary  to  the  winding  up  of  the  concerns  thereof,  and 
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that  it  may  be  sued  and  sue,  under  the  proyisions  of  this 
Act,  in  respect  of  all  matters  relating  to  such  society. 

19.  The  provisions  of  the  Joint  Stock  Companies  Acts  as  prorbioiu 
to  bills  of  exchange  and  the  admissibility  of  the  register  o^S'*^^*^ 
shares  in  evidence  shall  apply  to  all  societies  registered  ^g^^  acu 
under  this  Act.  to  apply. 

20.  In  the  event  of  a  society  registered  under  this  Act  Liability  of 
being  wound  up  every  present  and  past  member  of  such  present  a^d 
society  shall  be  liable  to  contribute  to  the  assets  of  the^^so- 
society  to  an  amount  sufficient  for  payment  of  the  debts  dety. 
and  liabilities  of  the  society,  and  tne  costs,  charges  and 
expenses  of  the  winding  up,  and  for  the  payment  of  such 

sums  as  may  be  required  for  the  adjustment  of  the  rights 
of  the  contributories  amongst  themselves,  with  the  qufuifi- 
cations  following ;  (that  is  to  say,) 

(1).  No  past  member  shall  be  liable  to  contribute  to  the 
assets  of  the  society  if  he  has  ceased  to  be  a  member 
for  a  period  of  one  year  or  upwards  prior  to  the 
commencement  of  the  winding  up : 
(2).  No  past  member  shall  be  liable  to  contribute  in 
respect  of  any  debt  or  liability  of  the  society  con- 
tracted after  the  time  at  which  he  ceased  to  be  a 
member : 
(3).  No  past  member  shall  be  liable  to  contribute  to  the 
assets  of  the  society  unless  it  appears  to  the  Court 
that  the  existing  members  are  unable  to  satisfy  the 
contributions  required  to  be  made  by  them  in  order 
to  satisfy  all  just  demands  upon  such  society  : 
(4).  No  contribution  shall  be  required  from  any  member 
exceeding  the  amount  (if  any)  unpaid  on  the  shares 
in  respect  of  which  he  is  liable  as  a  past  or  present 
member. 

21.  Any  society  registered  under  this  Act  may  be  consti-  society  may 
tuted  a  Company  under  the  Companies  Acts,  by  conforming  P®.^"*"^ 
to  the  provisions  set  forth  in  such  Act,  and  thereupon  shall  compai^es'^ 
cease  to  retain  its  registration  under  this  Act.  Acts. 

22.  Every  person  or  member  having  an  interest  in  the  Member* 
funds  of  any  society  registered  under  this  Act  may  inspect  J^^*"****^* 
the  books  and  the  names  of  the  members  at  all  reasonable 

hours  at  the  office  of  the  society. 

23.  The  sheriff*  in  Scotland  shall  within  his  county  have  sheriflT's 

the  like  jurisdiction  as  is  hereby  t^iven  to  the  Judge  of  the  i"^**;^^^ 
Z>.        X     /i      _^  •  4.x  •  •  1      XL*     A    r  In  Scotland. 

County  Court  m  any  matter  arising  under  this  Act. 

24.  A  general  statement  of  the  funds  and  effects  of  any  Annual  re- 

T 


410 


STATUTES. 


tunutobe    societj  registered  under  this  Act  shall  be  transmitted  to 
JJ^jJ^jJ^    the  registrar  once  in  every  year,  and  shall  exhibit  fully  the 
may  direct,    assets  and  liabilities  of  the  society,  and  shall  be  prepared 
and  made  out  within  such  period,  and  in  such  form,  and 
shall  comprise  such  particulars  as  the  registrar  shall  from 
time  to  time  require ;  and  the  registrar  shall  have  authority 
to  require  such  evidence  as  he  may  think  expedient  of  all 
matters  required  to  be  done,  and  of  all  documents  required 
to  be   transmitted   to  him  under  this   Act ;    and  every 
member  of  or  aiiy  depositor  in  any  such  society  shall  be 
entitled  to  receive,  on  application  to  the  treasurer  or  secre- 
tary of  that  society,  a  copy  of  such  statement,   without 
making  any  payment  for  the  same. 
Recover}'  of       25.  All  penalties  imposed  by  this  Act,  or  by  the  rules  of 
penalties.       ^^^  society  registered  under  this  Act,  may  be  recovered  in 
a  summary  manner  before  two  justices,  as  directed  by  an 
Act  passed  in  the  11th  &  12th  years  of  the  reign  of  her 
present  Majesty  Queen  Victoria,  c.  43,  intituled  **  An  Act 
to  facilitate  the  Performance  of  the  Duties  of  Justices  of 
the  Peace  out  of  Sessions  within  England  and  Wales  with, 
respect  to  summary  Convictions  and  Orders." 
Short  title.         26.  This  Act  may  be  cited  as  **  The  Industrial  and  Pro* 
vident  Societies  Act,  1862." 


SCHEDULE  of  Matters  to  be  provided  for  in  the  Rules. 

1.  Object  and  name,  and  place  of  office  of  the  society,  which 

must  in  all  cases  be  registered  as  one  of  limited  li- 
ability. 

2.  Terms  of  admission  of  members. 

3.  Mode  of  holding  meetings  and  right  of  voting,  and  of 

making  or  altering  rules. 

4.  Determination  whether  the  shares  shall  be  transferable, 

and  in  case  it  be  determined  that  the  shares  shall  be 
transferable,  provision  for  the  form  of  transfer  and 
registration  of  shares  and  for  the  consent  of  the  com- 
mittee of  management  and  confirmation  by  the  general 
meeting  of  the  society;  and  in  case  shares  shall  not  be 
transferable,  provision  for  paying  to  members  balance 
due  to  them  on  withdrawing  from  the  society. 

5.  Provision  for  the  audit  of  accounts. 

6.  Power  to  invest  part  of  capital  in  another  society ;  pro- 
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vided  that  no  such  investment  be  made  in  any  other 
society  not  registered  under  this  Ace,  or  the  '*  Joint 
Stock  Companies  Act,"  as  a  society  or  Company  with 
limited  liability. 

7.  Power  and  mode  of  withdrawing  from  the  society,  and 

provisions  for  the  claims  of  executors,  administrators, 
or  assigns  of  members. 

8.  Mode  of  application  of  profits. 

9.  Appointment  of  managers  and  other  officers,  and  their 

respective  powers  and  remuneration. 


22  &  23  Vict.  c.  59. 


An  Act  to  enable  Railway  Companies  to  settle  their  Differences 
with  other  Companies  by  Arbitration. 

[13th  August,  1859.] 

Foe  the  better  providing  for  the  settlement  by  arbitration 
of  matters  in  which  railway  Companies  in  the  United  King- 
dom are  mutually  interested,  be  it  enacted  by  the  Queeirs 
most  excellent  Majesty,  by  and  with  the  advice  and  consent 
of  the  Lords  Spiritual  and  Temporal,  and  Commons,  in  this 
present*  Parliament  assembled,  and  by  the  authority  of  the 
same,  as  follows  (that  is  to  say), 

1.  This  Act  may  for  all  purposes  be  cited  as  "Railway  short  title. 
Companies  Arbitration  Act,  1859;"    and  the  expression  «•  {(j^u^i^y. 

'*  railway  Companies"  in  this  Act  extends  to  and  includes  Companies. '' 
all  persons  being  the  owners  or  lessees  of,  and  all  contractors 
working  any  railway  upon  which  steam  power  is  used. 

2.  Any  two  or  more  railway  Companies,  whether   al-  Power  for 
ready  or  hereafter  incorporated  (in  this  Act  called  "the '*^J^"yCom- 
Corapanies"),  from  time  to  time,  by  writing  under  their  fjfer^inatters 
respective  common  seals,  may  aojree  to  refer  and  may  refer  to  arbitra- 
to  arbitration,  in  accordance  with  this  Act,  any  then  existing  ****°- 

or  future  differences,  questions,  or  other  matters  whatsoever 
in  which  they  then  are  or  thereafter  shall  be  mutually  in- 
terested, and  which  they  might  lawfully  settle  or  dispose  of 
by  agreement  between  themselves,  and  may  delegate  to  the 
person  or  personis  to  whom  the  reference  is  made  any  power 
to  determine  all  or  any  of  the  terms  of  any  contract  to  be 
made  between  the  Companies  which  the  directors  of  the 
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Companies    respectiyelj  might  lawfully  delegate  to  any 
committees  of  themselves  respectively. 

3.  The  Companies  jointly,  but  not  otherwise,  from  time 
to  time,  by  writing  under  their  respective  common  seals, 
may  add  to,  alter,  or  revoke  any  agreement  for  reference  in 
accordance  with  this  Act  theretofore  entered  into  between 
the  Companies,  or  any  of  the  terms,  conditions,  or  stipula- 
tions thereof. 

4.  Every  reference  or  agreement  in  accordance  with 
this  Act,  except  so  far  as  it  is  from  time  to  time  revoked 
or  modified  in  accordance  with  this  Act,  shall  bind  the  Com- 
panies, and  may  and  shall  be  carried  into  full  effect. 

5.  Where  the  Companies  agree,  the  reference  shall  be 
made  to  a  single  arbitrator. 

6.  Except  where  the  Companies  agree  that  the  reference 
shall  be  made  to  a  single  arbitrator,  the  reference  shall  be 
made  as  follows ;  to  wit. 

Where  there  are  two  Companies  the  reference  shall  be 
made  to  two  arbitrators  : 

Where  there  are  three  or  more  Companies  the  reference 
shall  be  made  to  so  many  arbitrators  as  there  are  Com- 
panies. 

7.  Where  there  are  to  be  two  or  more  arbitrators, 
every  Company  shall  by  writing  under  their  common  seal 
appoint  one  of  the  arbitrators,  and  shall  give  notice  in 
writing  thereof  to  the  other  Company  or  Companies. 

8.  Where  there  are  to  be  two  or  more  arbitrators,  if  any 
of  the  Companies  fail  to  appoint  an  arbitrator  within  four- 
teen days  after  being  thereunto  requested  in  writing  by  the 
other  Company,  or  by  the  other  Companies  or  any  of  them, 
then,  on  the  application  of  the  Companies  or  any  of  them, 
the  Board  of  IVade,  instead  of  the  Company  so  failing  to 
appoint  an  arbitrator,  may  appoint  an  arbitrator ;  and  the 
arbitrator  so  appointed  shall  for  the  purposes  of  this  Act  be 
deemed  to  be  appointed  b^  the  Company  so  failing. 

9.  When  the  reference  is  made  to  two  or  more  arbitrators, 
if  before  the  matters  referred  to  them  are  determined  any 
arbitrator  dies,  or  becomes  incapable  or  unfit,  or  for  seven 
consecutive  days  fails  to  act  as  arbitrator,  the  Company  by 
which  he  was  appointed  shall  by  writing  under  their  common 
seal  appoint  an  arbitrator  in  his  place. 

10.  Where  the  Company  by  wnich  an  arbitrator  ought  to 
be  appointed  in  the  place  of  the  arbitrator  so  deceas^,  in. 
capaole,  unfit,  or  failing  to  act,  fail  to  make  the  appointment 
within  fourteen  days  after  being  thereunto  requested  in 
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writing  by  the  other  Company,  or  by  the  other  Companies 
or  any  of  them,  then,  on  the  application  of  the  Companies 
or  any  of  them,  the  Board  of  Trade  may  appoint  an  arbi- 
trator ;  and  the  arbitrator  so  appointea  by  the  Board  of 
Trade  shall  for  the  purposes  of  this  Act  be  deemed  to  be 
appointed  by  the  Company  so  failing. 

11.  When  any  appomtment  of  an  arbitrator  is  made,  the  Appointment 
Company  makmg  the  appointment  shall  have  no  power  to  not  revo^ 
revoke  the  appointment,  without  the  previous  consent  in  cable 
writing  of  the  other  Company,  or  every  other  Company,  in 

writing  under  their  common  seal.  .      i  tm    t 

12.  Where  two  or  more  arbitrators  are  appointed,  they  ofumpire*" 
shall,  before  entering  on  the  business   of  the  reference,  by  arbitral 
appoint   by  writing  under  their  hands  an  impartial  and  ^^' 
qualified  person  to  be  their  umpire. 

13.  If  the  arbitrators  do  not  appoint  an  umpire  within  Appointment 
seven  days  afler  the  reference  is  made  to  the  arbitrators.  Board  of 
then,  on  the  application  of  the  Companies,  or  any  of  them,  Trade. 

the  Board  of  Trade  may  appoint  an  umpire ;  and  the  um- 
pire so  appointed  shall  for  the  purposes  of  this  Act  be 
deemed  to  be  appointed  by  the  arbitrators. 

14.  Where  two  or  more  arbitrators   are  appointed,   '^^^f^^^^^ 
before  the  matters  referred  to  them  are  determined  their  wbitrators  ^ 
umpire  dies,  or  becomes  incapable  or  unfit,  or  for  seven  con-  to  supply 
secutive  days  fails  to  act  as  umpire,  the  arbitrators  shall  by  ^*<^*"®y* 
writing  under  their  hands  appomt  an  impartial  and  qualified 

person  to  be  their  umpire  in  nis  place. 

15.  If  the  arbitrators  fail  to  appoint  an  umpire  within  Appointment 
seven  days  after  notice  in  writing  to  them  of  the  decease,  by  aSLd^f 
incapacity,  unfitness,  or  failure  to  act  of  their  umpire,  then,  Trade  to 
on  the  application  of  the  Companies,  or  any  of  them,  the  JJJcy[^*" 
Board  of  Trade  may  appoint  an  umpire ;  and  the  umpire  so 
appointed  shall  for  the  purposes  of  this  Act  be  deemed  to 

be  appointed  by  the  arbitrators  so  failing. 

16.  Every  arbitrator  appointed  in  the  place  of  a  pre-  ®^vJ5?JJ"^ 
ceding  arbitrator,  and  every  umpire  appointed  in  the  place  and  nmpSres 
of  a  preceding  umpire,  snail  respectively  have    the  like  to  have 
powers  and  authorities  as  his  respective  predecessor.  predewwors 

17.  Where  there  are  two  or  more  arbitrators,  if  they  do  Reference  to 
not,  within  such  a  time  as  the  Companies  agree  on,  or,  failing  umpire, 
such  agreement,  within  thirty  days  next  after  the  reference 

is  made  to  the  arbitrators,  agree  on  their  award  thereon, 
then  the  matters  referred  to  them,  or  such  of  those  matters 
as  are  not  then  determined,  shall  stand  referred  to  their 
umpire. 
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18.  The  arbitrator,  and  the  arbitrators,  and  the  nmpire 
respectivelj  may  call  for  the  production  of  any  documents 
of  evidence  in  the  possession  or  power  of  the  Gompaoies 
respectively,  or  which  they  respectively  can  produce,  and 
which  the  arbitrator,  or  the  arbitrators,  or  the  umpire  shall 
think  necessary  for  determining  the  matters  referred,  and 
may  examine  the  witnesses  of  the  Companies  respectively 
on  oath,  and  may  administer  the  requisite  oath ;  and  in  Scot- 
land may  grant  diligence  for  the  recovery  of  the  documents 
or  evidence,  and  for  citing  witnesses,  and  on  application  to 
the  Lord  Ordinary  he  may  issue  letters  of  supplement  or 
other  necessary  writs  in  support  of  the  diligence. 

19.  Except  where  and  as  the  Companies  otherwise  agree, 
the  arbitrator,  and  the  arbitrators,  and  the  umpire  respect- 
ively may  proceed  in  the  business  of  the  reference  in  such 
manner  as  ne  and  they  respectively  shall  think  fit. 

20.  The  arbitrator,  and  the  arbitrators,  and  the  nmpire 
respectively  may  proceed  in  the  absence  of  all  or  any  of  the 
Companies  in  eveir  case  in  which,  after  giving  notice  in 
that  oehalf  to  the  Companies  respectively,  the  arbitrator,  or 
the  arbitrators,  or  the  umpire  shall  think  fit  so  to  proceed. 

21.  The  arbitrator,  and  the  arbitrators,  and  the  umpire 
respectively  may,  if  he  and  they  respectively  think  fit, 
make  several  awards,  each  on  part  of  the  matters  referred, 
instead  of  one  award  on  all  the  matters  referred ;  and  every 
such  award  on  part  of  the  matters  shall  for  such  time  as 
shall  be  stated  in  the  award,  the  same  being  such  as  shall 
have  been  specified  in  the  agreement  for  arbitration,  or  in 
the  event  of  no  time  having  been  so  specified,  for  any  time 
which  the  arbitrator  may  be  legally  entitled  to  fix,  be  bind- 
ing  as  to  all  the  matters  to  which  it  extends,  and  as  if  the 
matters  awarded  on  were  all  the  matters  referred,  and  that 
notwithstanding  the  other  matters  or  any  of  them  be  not 
then  or  therea&r  awarded  on. 

22.  The  award  of  the  arbitrator,  or  of  the  arbitrators,  or 
of  the  umpire,  if  made  in  writing  under  his  or  their  respect- 
ive hand  or  hands,  and  ready  to  be  delivered  to  the  Com- 
panies within  such  a  time  as  the  Companies  agree  on,  or, 
failing  such  agreement,  within  thirty  days  next  after  the 
matters  in  difference  are  referred  to  (as  the  case  may  be) 
the  arbitrator,  or  the  arbitrators,  or  the  umpire,  shall  be 
binding^ and  conclusive  on  all  the  Companies. 

23.  Provided  always,  that  (except  where  and  as  the 
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Companies  otherwise  agree)  the  umpire,  from  time  to  time  nmpin  to 
by  writing  under  his  hand,  may  extend  the  period  within  p^^ft,, 
which  his  award  is  to  be  made ;  and  if  it  be  made  and  ready  making  his 
to  be  delivered  within  the  extended  time,  it  shall  be  as  valid  awd. 
and  effectual  as  if  made  within  the  prescribed  period. 

24.  No  award  made  on  any  arbitration  in  accordance  with  Awards  not 
this  Act  shall  be  set  aside  for  any  irregularity  or  informality.  Jjj^  JJJ 

25.  Except  only  so  far  as  the  Companies  bound  by  any  informaUty. 
award  in  accordance  with  this  Act  from  time  to  time  other-  Awards  to 
wise  agree,  all  things  by  every  award  in  accordance  with  be  obeyed, 
this  Act  lawfully  required  to  be  done,  omitted,  or  suffered, 

shall  be  done,  omitted,  or  suffered  accordingly. 

26.  Full  effect  shall  be  given  by  all  the  superior  Courts  Agreements, 
of  law  and  equity  in  the  United  Kingdom,  according  to  their  JJ^'^aJJJ 
respective  jurisdiction,  and  by  the  Companies  respectively  to  have  effect, 
ana  otherwise,  to  all  agreements,  references,  arbitrations, 

and  awards  in  accordance  with  this  Act ;  and  the  perform, 
ance  or  observance  thereof  may,  where  the  Courts  think 
fit,  be  compelled  by  distress  infinite  on  the  property  of  the 
Companies  respectively,  or  by  any  other  process  against  the 
Companies  respectively  or  their  respective  property  that 
the  Courts  or  any  Judge  thereof  shall  direct,  and  where 
requisite  frame  for  the  purpose. 

27*  Except  where  and  as  the  Companies  otherwise  agree,  ^®H*®'t!?*" 
the  costs  of  and  attending  the  arbitration  and  the  award  award? 
shall  be  in  the  discretion  of  the  arbitrator,  and  the  arbitra- 
tors, and  the  umpire  respectively. 

28.  Except  where  and  as  the  Companies  otherwise  agree.  Payment  or 
and  if  and  so  far  as  the  award  does  not  otherwise  determine,  ^^^* 

the  costs  of  and  attending  the  arbitration  and  the  award 
shall  be  borne  and  paid  by  the  Companies  in  equal  shares, 
and  in  other  respects  the  Companies  shall  bear  their  own 
respective  costs. 

29.  The  submission  to  any  arbitration  in  accordance  with  submission 
this  Act  may  at  any  time  be  made  a  rule  of  any  of  Her  tob?m!de*" 
Majesty's  superior  Courts  of  record  at  Westminster,  or,  as  a  rule  of 
the  case  may  be,  at  Dublin,  on  the  application  of  any  party  Court. 
interested;  and  the  Court  may  remit  the  matter  to  the 
arbitrator,  or  to  the  arbitrators,  or  to  the  umpire,  with  any 
directions  the  Court  think  fit. 
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STATUTES. 


when  ques- 
tions are  to 
bedeter- 
niined  by 
urbitratton. 


8  Vict.  c.  16. 

An  Act /or  consolidating  in  one  Act  certain  provisions  tutuaUy 
inserted  in  Acts  with  respect  to  the  constitution  of  Companies 
incorporated  for  carrying  on  Undertakings  of  a  Public 
Nature.  [8th  May,  1845.] 

And  with  respect  to  the  settlement  of  disputes  by  arbitra- 
tion, be  It  enact-ed  as  follows : 
Appointment      ^^8.  When  any  dispate  authorized  or  directed  by  this  or 
ofaibiteator  the  special  Act,  or  any  Act  incorporated  therewith,  to  be 
~"  settled  by  arbitration,  shall  have  arisen,  then,  unless  both 

parties  shall  concur  in  the  appointment  of  a  single  arbitra- 
tor, each  party,  on  the  request  of  the  other  party,  shall  by 
writing  under  his  hand  nominate  and  appoint  an  arbitrator 
to  whom  such  dispute  shall  be  referred ;  and  after  any  such 
appointment  shall  have  been  made  neither  party  shall  have 
power  to  revoke  the  same  without  the  consent  of  the  other, 
nor  shall  the  death  of  either  party  operate  as  such  revoca- 
tion ;  and  if  for  the  space  of  fourteen  days  after  any  such 
dispute  shall  have  arisen,  and  after  a  request  in  writing 
shsul  have  been  served  by  the  one  party  on  the  other  party 
to  appoint  an  arbitrator,  such  last  mentioned  partv  fail  to 
appoint  such  arbitrator,  then  upon  such  failure  the  party 
making' the  request,  and  having  himself  appointed  an  arbi- 
trator, may  appoint  such  arbitrator  to  act  on  behalf  of  both 
parties,  and  such  arbitrator  may  proceed  to  hear  and  deter- 
mine  the  matters  which  shall  be  in  dispute ;    and  in  such 
case  the  award  or  determination  of  such  single  arbitrator 
shall  be  final. 
Vacancy  of        ^^^*  ^^  before  the  matters  so  referred  shall  be  determined 
arbitrator  to  any  arbitrator  appointed  by  either  party  die,  or  become  in- 
be  sappUed.  capable  or  refuse  or  for  seven  days  neglect  to  act  as  arbi- 
trator, the  party  by  whom  such  arbitrator  was  appointed 
may  nominate  and  appoint  in  writing  some  other  person  to 
act  in  his  place ;  and  if  for  the  space  of  seven  days  after 
notice  in  writing  from  the  other  party  for  that  purpose  he 
fail  to  do  so  the  remaining  or  other  arbitrator  may  proceed 
ex  parte;   and  every  arbitrator  so  to  be  substituted  aa 
aforesaid  shall  have  the  same  powers  and  authorities  as 
were  vested  in  the  former  arbitrator  at  the  time  of  such 
his  death,  refusal,  or  disability  as  aforesaid. 
^F^^^^^     130.  Where  more  than  one  arbitrator  shall  have  been 

oiiunpire. 


8  Vict.  c.  16.  417 

appointed  such  arbitrators  shall,  before  they  enter  upon  the 
matters  referred  to  them,  nominate  and  appoint  by  writing 
under  their  hands  an  umpire  to  decide  on  any  such  matters 
on  which  thej  shall  diifer ;  and  if  such  umpire  shall  die,  or 
refuse,  or  for  seven  days  neglect  to  act,  they  shall  forthwith 
after  such  death,  refusal,  or  neglect  appoint  another  umpire 
in  his  place ;  and  the  decision  of  every  such  umpire  on  the 
matters  so  referred  to  him  shall  be  final. 

131.  If  in  either  of  the  cases  aforesaid  the  said  arbitrators  Bcm^  of 
shall  refuse,  or  shall,  for  seven  days  after  request  of  either  po^^^J^Tto 
party  to  such  arbitration,  neglect  to  appomt  an  umpire,  appoiut  an 
It  shall  be  lawful  for  the  Board  of  Trade,  if  they  think  fit,  l^^^ 
in  any  case  in  which  a  railway  Company  shall  be  one  party  the  arbitra. 
to  the  arbitration,  on  the  application  of  either  party  to  such  *®"^  '*®® 
arbitration,  to  appoint  an  umpire ;  and  the  decision  of  such  GompaSes. 
umpire  on  the  matters  on  which  the  arbitrators  shall  differ 

shall  be  final. 

132.  The  said  arbitrators  or  their  umpire  may  call  for  the  Power  of 
production  of  any  documents  in  the  possession  or  power  of  JJ^^JJf fo" 
either  party  which  they  or  he  may  think  necessary  for  de-  books,  &c. 
terminmg  the  question  in  dispute,  and  mapr  examine  the 
parties  or  their  witnesses  on  oath,  and  administer  the  oaths 
necessary  for  that  purpose. 

133.  Except  where  oy  this  or  the  special  Act,  or  any  Act  Coats  to  be 
incorporated  therewith,  it  shall  be  otherwise  provided,  the  Sj,if*JniJf*' 
costs  of  and  attending  every  such  arbitration,  to  be  deter-  arbitrators, 
mined  by  the  arbitrators,  shall  be  in  the  discretion  of  the 
arbitrators  or  their  umpires,  as  the  case  may  be. 

134.  The  submission  to  any  such  arbitration  may  be  Submission 
made  a  rule  of  any  of  the  superior  Courts,  on  the  appli-  u|,!ii'^to^ 
cation  of  either  of  the  parties.  made  rule 

of  Court. 
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This  Index  combines  a  reference  to  the  work,  to  all  the 
Sections  of  the  Act  of  1862,  and  to  the, Rales  of  11th 
Novembei^,  1862.  S.  refers  to  the  sections  of  the  Act,  and 
R.  refers  to  the  rules. 


ACCOUNTANT,  appointment  of.    See  Table  of  Cases. 
ACTION  AND  SUIT,  injunction  to  restrain  (S.  85, 197, 201), 
29,  30. 

sta^  of,  afler  order  (S.  87,  198,  202),  30,  31. 

against  member,  declaration  in  (S.  70),  350. 
ACT  OF  PARLIAMENT,  Companies  established  by,  xxviii. 
ACTS,  repeal  of  (S.  205),  365. 

saving  clauses  as  to  (S.  206,  207,  208),  365. 
ADJOURNMENT  of  proceedings  in  winding  up  (R.  7),  44. 
ADMINISTRATION,  letters  of,  when  to  be  taken  out  by 

official  liquidator  (S.  95),  116. 
ADVERTISEMENTS,  insertion  of  (R.  53),  171. 
AFFIDAVITS,  how  sworn  (S.  128),  135. 

filingof(R.  55),  137. 
ALLEGED  CONTRIBUTORY.    See  Contributory. 
ANNUAL  LIST  of  members  to  be  registered  (S.  26),  335. 
APPEAL,  proceedings  on,  125. 

opinion  of  Judge,  125. 

summons  to  obtain,  126. 

to  Lord  Chancellor  or  Lords  Justices,  127. 

time  for  (S.  124),  127. 

motion  by  way  of,  128. 

to  House  of  Lords,  129. 

class  of  contributories,  time  for,  130. 
APPEARANCE,  entry  of  (R.  62),  47. 
ARBITRATION,  power  of  Company  to  refer  (S.  72),  350. 

Railway  Companies    Arbitration    Act,    1859,    to    apply 
^S.  73),  351. 

Railway  Companies  Arbitration  Act,  1859,  411. 

Companies  Clauses  Consolidation  Act  as  to,  416. 


420  INDEX. 

ARKEST  of  contributory  (S.  118),  157. 

of  person  refusing  to  attend  to  be  examined  (S.  115),  133. 
ARTICLES  OF  ASSOCIATION,  regulations  to  be  prescribed 
by  (S.  14),  331. 

stamp,  signature  and  eifect  of  (S.  16),  131,  332. 

registration  of  (S.  17),  332. 

ef^ct  of  registration  (S.  18),  131,  333. 

copies  to  be  given  to  members  (S.  19),  333. 

power  to  alter  (S.  60),  343. 
ASSETS  OF  COMPANY,  realization  of,  147. • 

vesting  order  (S.  203),  148. 

Sayment  of  debts  due  by  contributories  (S.  lOH,  149. 
ebts  due  from  members  not  to  be  set  off  (S.  38),  149. 
sales  of  propertjr  (R,  32),  152. 
sale  by  official  liquidator,  155. 
power  of  Court  to  require  delivery  of  property  (S.  100), 

157. 
examination  of  persons  as  to  (S.  115,  117),  157. 
publication  of  statement  as  to  (S.  44),  342. 
ASSIGNEE  FROM  COMPANY,  power  of,  to  sue  (S.  157), 

160. 
ATTACHMENTS,  certain,  to  be  void  (S.  163),  33. 
ATTENDANCE  on  proceedings  to  wind  up  (R.  60),  47. 
entry  of  appearance  before  (R.  62),  47. 

BALANCE  SHEET,  to  be  prepared  by  official  liquidator  on 

termination  of  winding  up  (R.  65),  183. 
BANK,  payment  into  (S.  103),  106. 

BANKING  COMPANIES  ACTS,  underwhich  are  formed,  Ixi. 
BILLS  OF  EXCHANGE,  how  to  be  made  (S.  47),  122,  343. 
BOARD  OF  TRADE,  may  appoint  inspectors  (S.  56),  345. 
BOOKS,  inspection  of  (S.  156),  65. 


disposal  of  (S.  155),  184. 
[L^ 


BUILDING  SOCIETIES  ACTS,  under  wbich  are  formed,  Ixi. 

CALL,  power  of  Court  to  make  (S.  102),  105. 
payment  into  JBank  (R.  38,  S.  103),  106,  107. 

notice  on  (R.  39),  108. 

mode  of  making  (R.  33),  106. 

service  of  order  (R.  34),  107. 

substituted  service,  166. 

further  proceedings  on  (R.  35),  107. 

affidavit  on  enforcing  order  for  (R.  40),  108« 

specialty  debt  (S.  75),  83,  108. 
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CALL — continued. 

for  what  purpose  may  be  made,  1 09. 

on  what  persons,  110. 

to  what  extent,  111. 

for  adjusting;  rights  of  contributories  infer  ««,  111. 

disputing  liability  after  call  made,  112. 

nature  of,  as  a  debt  under  Bankruptcy  Act,  1861,  113. 

proceedings  on  making,  113. 

order  for,  114. 

enforcing  payment  of,  115. 
CAPITAL,  notice  of  increase  to  be  given  (S.  34.),  337. 
CERTIFICATE  OF  CHIEF   CLERK.      Sfee   Contributory. 

Debts, 
CHAMBERS,  power  of  Court  to  act  in  (S.  83),  8. 

general  proceedings  in,  40. 
CHARTER,  Companies  established  by,  xxxiv. 

mode  of  ob taming,  xxxv. 
CIRCUMSTANCES  under  which  Company  may  be  wound  up. 

registered  Companies  (S.  79),  9. 

unregistered  Companies  (S.  199),  13. 
COMMENCEMENT  of  proceedings  to  wind  up,  20. 

of  winding  up,  dispositions  afler  (S.  153),  33. 

of  Act  of  1862  (S.  2),  327. 
COMPANY,  nature  of  interest  in  (S.  22),  334. 

prohibition  against  carrying  on  with  less  than  seven  mem- 
bers (S.  48),  343. 
COMPANIES,  mode  of  forming  (S.  6),  328. 
See  Introductory  Chapter, 

compulsory  registration  of  certain  (S.  209),  365. 

which  may,  must,  and  need  not  register,  xxxi,  et  seq, 

which  may  be  wound  up  in  Chancery,  1,6. 

See  also  Registration  of  existing  Companies, 
COMPROMISE  of  debts  or  calls  (S.  160),  161. 

affidavit  in  support  of  (R.  49),  162. 

summons  for,  162. 

sanction  of  Court,  how  obtained,  162. 
CONTRIBUTORY,  meaning  of  (S.  74),  48,  83. 

nature  of  liability  of  (S.  75),  83. 

arrest  of  absconding  (S.  118),  157. 
CONTRIBUTORIES,  Court  may  have  regard  to  wishes  of 
(S.  91),  12. 

meetings  of,  how  conducted  (R.  45,  46,  47),  38,  39. 

attendance  on  proceedings  (Chap.  9),  47. 

listof  (S.  98),  81. 
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CONTRIBUTORIES— oonftiMicrf. 
list,  yariation  of  (R.  29),  86. 
proceedings  on  settling  list  of,  98. 
representative,  provisions  as  to  (S.  99,  105),  81,  lOS. 
definition  of  »*  member"  (S.  23),  81. 
liability  of  past  and  present  members  (S.  38),  82. 
who  to  be  deemed,  in  winding  up  of  unregistered  Company 

(S.  200),  86. 
in  case  of  death  (S.  76),  83. 

bankruptcy  (S.  77),  88. 
marriage  (S.  78),  84. 
verifying  list  of  (R.  29),  86. 
notice  to  settle  list  of  (R.  30),  86. 
service  of  summons  or  notice  (R.  63,  64),  87. 
certificate  of  chief  clerk  on  list  (R.  31),  87. 
adjusting  rights  inter  se  (S.  109),  180. 
liability  m  Companies  formed  and  registered  under  Act  of 

1862  and  Joint  Stock  Companies  Acts,  81,  88,  90. 
liability  in  Companies  registered  under  such  Acts,    84, 

89,  91. 
liability  in  unregistered  Companies,  87,  89,  92. 
persons  held  liable,  93. 

power  of  Court  to  order  payment  of  money  by  (S.  101), 
149. 
COSTS,  power  of  Court  as  to(S.  86,  110),  175. 
fees  to  solicitors  (R.  70),  175. 
fees  of  Court  (R.  71),  175. 
security  for  (S.  69),  19, 179,  349. 
order  for,  179. 
"  COURT,"  meaning  of  (S.  81),  1. 

CREDITORS,  Court  to  have  regard  to  wishes  of  (S.  91), 
12,  38. 
meetings  of,  how  conducted  (R.  45,  46,  47),  38,  39. 
ri^rhts  not  affected  by  voluntary  winding  up  (S.  145),  19. 
CREDITORS'  REPRESENTATIVE, appointment  of  (R  61), 
47,  50,  51. 
duties  of,  costs  of,  53 


DEATH,  transfer  of  shares  on  (S.  24),  335. 

of  contributory,  reviewing  list  as  to,  130. 
DEBTS,  Company  when  deemed  unable  to  pay  (S.  80),  9 

proof  of,  117. 

exclusion  of  creditors  (S.  107),  117. 
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BEBTS-'Cantinued. 

of  all  descriptions  to  be  proved  (S.  158),  117. 

adyertisement  for  creditors  (R.  20),  117. 

attendance  to  prove  (R.  21),  117. 

affidavit  of  official  liquidator  as  to  (R.  22),  117. 

proceedings  on  (R.  23),  118,  122. 

notice  of  allowance  of  debt  (R.  23),  118. 

notice  to  prove  (R.  24),  1 1 8. 

value  of,  now  estimated  (R.  25),  118, 

interest  on  (R  26;,  118. 

costs  of  proof  (R.  27),  119. 

certificate  of  chief  clerk  as  to  (R.  28),  119,  124. 

what  debts  may  be  proved,  119. 

Statute  of  Limitations,  121. 

shareholder,  proof  by  (S.  101),  121,  149 

proof  on  bill  of  exchange  or  promissory  note  (S.  47),  122. 
DEED  OF  SETTLEMENT,  Companies  established  by  deeds, 
liv. 

execution  of,  abroad  (S.  55),  74,  345. 
DIRECTORS  AND  OFFICERS  OF  COMPANY,  proceed- 
ings  against,  213. 

power  of  Court  to  assess  damages  (S.  165),  213. 

penalty  on  falsification  of  books  (S.  166),  213. 

prosecution   of  delinquent,    on   winding   up    by  Court 
(8.  167),  214. 

the  like  on  voluntary  winding  up  (S.  168),  214. 

application,  how  made  (R.  51),  214. 

list  of,  when  to  be  sent  to  registrar  (S.  45),  342. 

register  of,  when  to  be  kept  (S.  46),  342. 

V  Jidity  of  acts  of  (S.  67),  348. 
DISPOSITIONS,  afler  commencement  of  winding  up  (S.  153), 

33. 
DISSOLUTION  OF  COMPANY,  order  for  (S.  Ill),  61,  183. 

registrar  to  make  minute  of  (S.  112),  61. 


ENFORCING  PAYMENT,  or  obedience  to  order  (S.  120), 
165. 

orders  of  other  Courts  in  England  (S.  123),  169. 
EVIDENCE,  Chapter  on,  131. 

memorandum  of  association  (S.  11),  131. 

articles  of  association  (S.  16,  18),  131. 

certificate  of  incorporation  (S.  18),  132. 

certificate  of  shares  (S.  31),  132. 
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EVIDENCE— contfnwrf. 

register  of  members  (S.  37),  132. 

mmute  books  (S.  67),  132. 

books  of  Company  (S.  154),  133. 

power  to  summon  persons  (S.  115),  133. 

examination  of  parties  (S.  117),  133. 

signature  of  Juage,  judicial  notice  of  (S.  125),  133. 

special  Commissioners  for  receiving  (S.  126),  134. 

examination  of  persons  in  Scotland  (S.  127),  134. 

affidavit,  how  sworn  (S.  128),  135. 

filing  of  (R.  65),  137. 

inspection  of  books  (S.  156),  136. 

file  of  proceedings  (R.  58),  136. 

admissions  of  documents  (R.  54),  136. 

may  be  viv&  voce  or  by  affidavit,  140. 

examination  in  Chambers,  141. 

by  affidavit,  142. 

cross-examination  on,  142. 

interrogatories  (S,  117),  143,  157, 
EXAMINATION.     See  Evidence,    Assets. 

of  affairs  of  Company  by  inspectors  appointed  by  Board  of 
Trade  (S.  56),  345. 

application  for  (S.  57),  346. 

inspection  of  books  by  (S.  58),  346. 

result,  how  dealt  with  (S.  59),  346. 

power  of  Company  to  appoint  inspectors  (S.  60),  346. 

report  of  inspectors  (S.  61),  346. 
EXECUTION,  fi.  fa.,  elegit  or  attachment,  166,  167. 

in  Scotland  or  Ireland  (S.  122),  169. 
EXECUTIONS,  certain,  to  be  void  (S.  163),  83. 
EXISTING  COMPANIES,  registration  of.   See  Regtstratian. 
EXTRAORDINARY  RESOLUTION,  definition  of  (S.  129), 

185. 
FEES  OF  COURT  (R.  71),  175. 
FI.  FA.    See  Execution  and  Table  of  Cases, 
FILE  OF  PROCEEDINGS  (R.  58),  56. 
FRAUDULENT  PREFERENCE  (S.  164),  33. 
FORMS,  to  Act,  alteration  of  (S.  71),  350. 

to  Rules,  to  be  used  (R.  69),  404. 
FORMS. 

1.  Petition  to  wind  up  registered  Company,  215. 

2.  Ditto  unregistered,  217. 

3.  Ditto  to  wind  up  under  superintendence  of  Court, 

218. 
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4.  Advertisementof  petition,  221. 

5.  Affidavit  verifying  petition,  221. 

6.  Affidavit  of  service  of  petition,  222. 

7.  Affidavit  of  due  insertion  of  advertisement  of  petition, 

223. 

8.  Order  for  winding  up  by  the  Court,  224. 

9.  Order  for  winding  up,  subject  to  supervision  of  Court, 

224. 

10.  Advertisement  of  order  to  wind  up,  225. 

11.  Summons    for    the    appointment     of   a   provisional 

official  liquidator,  225. 

12.  Order  appointing  same,  226. 

13.  Summons  to  proceed  on  order  to  wind  up,  227. 

14.  Advertisement  of  time  and  place  fixed  for  the  appoint- 

ment of  official  liquidator,  227. 

15.  Proposal  for  appointment  of  official  liquidator  (and 

sureties),  228. 

16.  Affidavit  of  fitness  of  proposed  liquidator,  228. 

17.  Order  appointing  official  liquidator  (and  defining  acts 

to  be  done  by  one  or  more),  229. 

18.  Recognizance  of  official  liquidator  and  sureties,  230. 

19.  Affidavit  of  sureties,  232. 

20.  Certificate  of  official  liquidator  having  given  security, 

232. 

21.  Sanction  of  appointment  of  solicitor  to  official  liqui- 

dator, 233. 

22.  Advertisement  of  appointment  of  official  liquidator,  233. 

23.  Summons  for  leave  to  attend  proceedings,  234. 

24.  Order  to  appoint  creditor's  representative,  234. 

25.  Order  or  memorandum  of  the  sanction  of  the  Judge  for 

certain  acts  to  be  done  by  official  liquidator,  235. 

26.  Vesting  order  in  an  official  liquidator  of  an  unregisterd 

Company,  235. 

27.  Order  for  affidavit  of  documents  and  delivery  to  official 

liquidator,  236. 

28.  Order  for  payment  of  money  or  delivery  of  books,  &c., 

to  official  liquidator,  237. 

29.  Direction  to  open  account  at  the  Bank  of  England,  237. 

30.  Appearance  book,  238. 

31.  Advertisement  for  creditors,  239. 

32.  Affidavit  of  official  liquidator  as  to  debts  and  claims, 

240. 

33.  List  of  debts  and  claims,  241. 
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34.  Notice  to   creditors    to   come   in  and    prove   their 

debts,  242. 

35.  Affidavit  of  creditors  in  proof  of  debts,  243. 

36.  Notice  to  creditors  of  allowance  of  debts,  243. 

37.  Certificate  of  chief  clerk  as  to  debts  and  claims,  244. 

38.  Notice  to  creditor  to  attend  and  receive  debts,  247. 

39.  Affidavit  in  support  of  list  of  contributories,  248. 

40.  List  of  contributories,  249. 

41.  Notice  to  contributories  of  appointment  to  settle  list 

of  contributories,  250. 

42.  Affidavit  of  service  of  notice,  251. 

43.  Schedule  referred  to  in  affidavit,  252. 

44.  Affidavit  in  support  of  supplemental  list  of  contri- 

butories, 253. 

45.  Supplemental  list  of  contributories,  254. 

46.  Summons  to  exclude  name  from  list  of  contributories 

before  certificate  is  settled,  254. 

47.  Summons  by  contributories  to  vary  list  by  adding 

other  parties,  255. 

48.  Certificate  of  chief  clerk  of  settlement  of  list  of  con- 

tnbutories,  255. 

49.  Summons  to  take  the  opinion  of  Judge  on  certificate, 

258. 

50.  Summons  to  vary  certificate,  258. 

51.  Order  on  application  to  vary  list,  259. 

52.  Summons  to  rectify  register  of  members,  259. 

53.  Order  to  rectify  register  of  members,  260. 

54.  Summons  for  intended  call,  261. 

55.  Advertisement  of  intended  call,  262. 

56.  Affidavit  of  official  liquidator  in  support  of  proposal 

for  call,  262. 

57.  General  order  for  call,  264. 

58.  Notice  to  be  served  with  the  general  order  for  a  call, 

264. 

59.  Summons  for  payment  of  call  due  from  contributory, 

265. 

60.  Affidavit  in  support  of  application  for  payment  of  call 

due  from  contributory,  266. 

61.  Order  for  payment  of  call  due  from  a  contributor j, 

267. 

62.  Notice  to  be  endorsed  on  or  served  with  every  order 

directing    payment  of  money  into   the  Bank   of 
England,  268. 
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63.  Certificate  of  payment  of  money  into  the  Bank  of 

England,  269. 

64.  Affidavit  of  service  of  order  for  payment  of  call,  269. 

65.  Order  for  substituted  service,  270. 

66.  Affidavit  of  non-payment  of  money  by  order  directed 

to  be  paid  into  the  Bank  of  England,  271. 

67.  Request  to  invest  cash  in  Government  Stock  or  Ex- 

chequer Bills,  272. 

68.  Notice  (or  advertisement)  of  meeting  of  creditors  or 

contributories,  273. 

69.  Appointment  of  proxy  to  vote  at  meeting  of  creditors 

or  contributories,  274. 

70.  Memorandum  of  appointment  of  a  person  to  act  as 

chairman  of  meeting  of  creditors  or  contributories,  275. 

71 .  Chairman*s  report  of  meeting,  275. 

72.  Memorandum  of  sanction  of  Judge  to  accepting  bill 

of  exchange,  277. 

73.  Affidavit  in  support  of  proposal  to  compromise,  278. 

74.  Memorandum  of  agreement  of  compromise  with   a 

contributory,  279. 

75.  Memorandum  of  sanction  of  Judge  to  agreement,  281. 

76.  Summons   for    person  to  attend  at  chambers  to  be 

examined,  282. 

77.  Notice  of  examination  of  witnesses  before  examiner,  283. 

78.  Affidavit  in  support  of  proof  under  a  bankruptcy  for 

calls,  283. 

79.  Clause  to  be  inserted  in  every  agreement  for  sale  by 

private  contract,  subject  to  the  sanction  of  Court,  284. 

80.  Summons  to  carry  into  effect  contracts,  284. 

81.  Order  to  carry  into  effect  contracts,  285. 

82.  Formal  conditions  of  sale,  285. 

83.  Sket-ch  of  assignment  of  property  of  Company,  288. 

84.  Official  liquidator's  account,  291. 

85.  Affidavit  verifying  and  of  life  of  sureties,  292. 

86.  Certificate  of  Chief  Clerk,  293. 

87.  Order  for  taxation  and  payment  of  costs,  293. 

88.  Certificate  of  Company  being  completely  wound  up, 

and  of  the  official  liquidator  havmg  passed  his  final 
account,  294. 

89.  Order  to  dissolve  Company,  295. 

90.  Notice  of  general  meeting  for  the  purpose  of  passing  a 

resolution  to  wind  up  voluntarily  and  to  appoint 
liquidators,  296. 

91.  Resolution  to  wind  up  voluntarily,  &c.,  296« 
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FRIENDLY  SOCIETIES  ACTS,  under  which  are  established, 
IxL 

GENERAL  MEETING  OF  COMPANY,  when  to  be  held 
(S.  49),  343. 
provision  as  to,  where  no  regulations  (S.  52),  344. 
evidence  of  proceedings  at  (S.  67),  132,  348. 
GUARANTEE  COMPANY,  Umited  by,  memorandum    of 
association  (S.  9),  329. 

IDENTITY  of  names,  prohibition  of  (S.  20),  333. 
INCORPORATION,  certificate  of  (S.  18),  132,  333. 
INDUSTRIAL,    and    Provident  Societies  Act^    Companies 

established  under,  Ixi.,  405. 
INJUNCTION,  Court  may  grant  (S.  85, 197,  201),  29,  30,  31. 
INSPECTION  of  books  and  accounts  (S.  156),  55. 
INSPECTORS.     See  ExaminaHon, 

INSTANCE,  at  whose,  a  Companv  maybe  wound  up  (S.  82),  17. 
INSURANCE  COMPANY,  definition  of  (S.  8),  827. 
INTEREST  on  debts.     See  Debts. 
INTERROGATORIES  (S.  117),  143,  157. 

JOINT  STOCK  COMPANIES  ACTS,  definition  of  (S.  175),  8. 

application  of  Act  of  1862  to  Companies  formed  and  regis- 
tered under  (S.  176),  3. 

tiO  Companies  registered  under  (S.  177),  8. 

JOINT  STOCK  COMPANY,  meaning  of  (S.  181),  360. 
JUDGE,  taking  opinion  of,  125. 
JURISDICTION  of  the  Court  (S.  81),  1. 

petitioner  out  of,  security  for  costs,  19. 

LAND,  prohibition  against  certain  Companies  holding  (S.  21), 
334. 

LETTERS  PATENT,  Companies  established  by,  xxxvi. 

LIABILITY,  mode  of  limiting  (S.  7),  329. 

LIABILITY  OF  MEMBERS,  (S.  38),  339. 

LIMITED  COMPANY,  by  shares,  memorandum  of  associa- 
tion of  (S.  A.  8),  329. 

LIQUIDATION,  scheme  for  (S.  159),  161. 

LIS  PENDENS,  petition  to  be  (S.  114),  32. 

LOAN  SOCIETIES  ACTS,  under  which  are  formed,  Ixi. 

MEETINGS,  evidence  of  proceeding  at  (S.  67),  132,  848. 


^J 
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MEMBEK,  definition  of  (S.  23),  81,  334. 
MEMBERS,  register  of  (S.  25),  835. 

annual  list  of  (S.  26),  335. 

notice  of  increase  of,  to  be  given  (S.  34),  337. 

liability  of  past  and  present  (S.  38),  82,  339. 

action  against,  declaration  in  (S.  70),  350. 
MEMORANDUM  OF  ASSOCIATION,  stamp  on  signature 
of(S.  U),  330. 

effect  of,  (S.  11)330. 

power  of  certain  Companies  to  alter  (S.  12),  330. 

registration  of  (S.  17),  332. 

enect  of  registration  (S.  18),  333. 

copies  to  be  given  to  members  (S.  19),  333. 
MINING  COMPANIES,  jurisdiction  to  wind  up,  7. 

establishment  of,  Ixi. 
MORTGAGES,  register  of  (S.  43),  341. 


NAME,  power  of  certain  Companies  to  change  (S.  13),  330. 

publication  of  limited  Company  (S.  41),  340. 

penalties  on  non-publication  (S.  42),  341. 
NAMES,  identity  of,  prohibition  of  (S.  20),  333. 
NOTICES,  service  of,  by  Company  (S.  62),  347. 

by  letter  (S.  63),  347. 

authentication  of  (S.  64),  347. 

service  of,  in  winding  up  CR.  63, 64),  87,  172. 


OFFICE  OF  COMPANY,  registered  (S.  39),  340. 

notice  of  situation  of  (S.  40),  340. 
OFFICERS  OF  COMPANY,  prosecution  of.     See  Directors, 
OFFICIAL  LIQUIDATOR,  appointment  of  (S.  92,  R.  8), 
59,  61. 

resignations,  removals,  filling  up  vacancies  and  compensa- 
tion (S.  93),  59. 

style  and  duties  of  (S.  94),  59. 

voluntary  liquidators,  appointment  as  (S.  152),  59. 

powers  of  (S.  95,  159,  160),  60,  73,  161. 

discretionof(S.  96),  61. 

solicitor  to,  appointment  of  CS.  97),  61. 

duties  of  solicitor  (R.  68),  79. 

payment  into  bank  of  monies  by  (S.  103),  61. 

regulation  of  account  with  Court  (S.  104),  61. 

advertisement  of  meeting  for  appointment  of  (R.  9),  62. 

who  may  be  appointed,  68. 
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securitj  by  (R.  10),  62,  69. 

certificate  of  security  being  giyen  (R.  12),  62. 

accounts  of  (R.  11,  19,  65),  62,  63,  183. 

certificate  on  (R.  56),  66. 

affidavit  of  life  of  sureties  (R.  13),  62. 

advertisement  of  appointment  rR.  14),  62. 

course  to  be  pursued  in  case  of  death,  removal,  or  resigna- 
tion (R.  16),  63. 

books  to  be  made  up  and  kept  by  (R.  17),  63. 

salary  or  remuneration  of  (R.  18),  63. 

penalty  on  nonpayment  into  bank  (R.  36),  63. 

deposit  of  securities  by  (R.  37),  64. 

calls,  payment  to  (R.  38),  64. 

notice  to  be  furnished  by,  to  bank  on  person  paying  in 
money  rR.  39),  64. 

affidavit  b^,  on  nonpayment  of  calls  (R.  40),  64. 

monies,  bills  and  securities  to  be  placed  to  account   of 
(R.  41),  65. 

delivery  out  of  securities,  and  investment  uf  monies  by 
(R.  42,  43,  44),  65. 

sanction  of  Judge  to  drawing  bill,  &c.  (R.  48),  66. 

direction  of  Judge,  how  obtained  by  (R.  50),  66. 

certificate  on  passing  account  of  (R.  56),  66. 

file  of  proceedings  to  be  kept  by  (R.  58),  56. 

provisional,  .<ippointment  of  (^S.  85,  R.  15),  28,  46,  57. 
application  of  rules  (R.  59),  57. 
ORDER  to  wind  up. 

proceedings  under,  37. 

copy  to  be  sent  toregistrar  of  joint  stock  Companies  (S.88), 
37. 

advertisement  of  (R.  6),  37. 

copy  to  be  carried  into  chambers  (R«  7),  44. 

summons  to  proceed  on,  45. 

effect  of,  29. 

effect  of  on  share  capital  of  Company  limited  by  guarantee 
(S.  90),  106. 

for  payment  of  money,  conclusive  evidence  (S.  106),  106. 

enforcing  obedience  to  (S.  120),  165. 
ORDERS  in  chambers  to  be  drawn  up  there  (R.  52),  403. 

PARTIES  to  wiirding  up  (S.  82),  35. 

PARTNERSHIPS  exceeding  a  certain  number, prohibition  of 
(S.  4),  327. 
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PENALTIES,  recovery  of  (S.  65),  347. 

application  of  (S.  66),  348. 
PERSONAL  REPRESENTATIVES,  transfer  by  (S.  24), 

335. 
PERJURY,  penalty  of  cS.  169),  136. 
PETITION  to  wind  up. 

application  for  winding  up  to  be  by  (S.  82),  17,  18. 

who  may  present  (S.  82),  17,  18. 

title  of  (R.  1),  21. 

how  presented,  21. 

advertisement  of  (R.  2),  22. 

service  of  (R.  3),  23. 

affidavit  in  support  of  (R.  4),  24. 

cross-examination  on  affidavit,  143. 

copies  to  be  furnished  (R.  5),  26. 

effect  of,  29. 

course  to  be  pursued  on  hearing  (S.  86\  12,  27. 
POWER  of  Court,  cumulative  (S.  119),  158. 
POWERS  of  directors.     See  Directors, 
PRACTICE  in  Chancery,  to  apply  (R.  74),  404. 
PROCEEDINGS,  staying  cS.  89),  182. 

of  directors.     See  Directors. 
PROMISSORY  NOTE,  how  to  be  made  (S.  47),  343. 
PROPERTY  of  Company  in  custody  of  Court  fS.  92),  59. 

order  vesting  in  official  liquidator  (S.  203),  148. 

power  to  order  delivery  of  to  official  liquidator  (S.  100), 
157. 
PROVISIONAL  official  liquidator.    See  Official  Liquidator. 


RAILWAY  Companies,  winding  up  of,  Ixii. 
REGISTER  of  members  to  be  kept  (S.  25),  335. 

entry  of  trusts  on  (S.  30),  336. 

inspection  of  (S.  32),  337. 

powers  to  close  (S.  33),  337. 

remedy  for  improper  entry  on  or  omission  from  (S.  35), 
101,  338. 

notice  of  rectification  of  (S.  36),  102,  339. 

rectifying  after  call  made,  102. 

evidence  (S.  37),  339. 

penalty  on  not  keeping  proper  (S.  27),  336. 

of  mortgages  (S.  43),  341. 

of  directors  (S.  45),  342. 

of  proceedings  in  chambers  (R.  57),  403. 
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REGISTR  A.TION  under  Act  of  1862  (S.  106),  5. 
REGISTRATION  OFFICE,  constitution  of  (S.  174),  356. 
REGISTRATION   OF   EXISTING  COMPANIES,  mode 
of  registering,  Iv. 

regulations  as  to  (S.  179),  359, 

Company  capable  of  being  registered  (S.  180),  360. 

proyis<f  as  to  banking  Companies  (S.  182),  360. 

Joint  Stock  Company,  definition  of  (S.  181),  360. 

requisition  on  registration  by  Companies  (S.  183),  361. 

requisition  of  Company  not  being  Joint  Stock  Company 
(S.  184),  361. 

power   to  register   amount  of  stock  instead  of   shares 
(S.  185),  362. 

authentification  of  statements  (S.  186),  362. 

registrar  may  require  evidence  (S.  187),  362. 

banking  Companies,  notice    to    be    given    to    customers 
(S.  188),  362. 

fees  on  registration  (S.  189),  363. 

change  of  name  of  Company  on  registration  (S.  190),  363. 

certificate  of  registration  TS.  191),  363. 

certificate  to  be  evidence  (S.  192),  363. 

transfer  of  property  on  (S.  193),  363. 

not  to  affect  previous  obligations  (S.  194),  363. 

continuation  of  existing  actions,  &c.  (S.  195),  364. 

temporary  power  to  change  registered  office  (S.  211),  367. 

restriction  on  issue  of  certificate  (S.  212),  367. 

compulsory,  of  certain  Companies  (S.  209),  365. 

penalty  on  non-resistration  (S.  210),  366. 
REGISTRATION    OF  NEW    COMPANIES,   mode,  &c., 

xxxix,  et  seq. 
RE-HEARING,  time  for  (S.  124),  127. 

proceedings  on,  129. 
REPEAL  OF  ACTS.     See  Acts. 
REPRESENTATIVE   CONTRIBUTORIES.    See  Contri^ 

butories, 
RE-REGISTRATION  OF  COMPANIES,  4. 
REVIEW,  power  of  Court  to  (R.  73),  130, 404. 
RULES,  power  of  Courts  to  make  cS.  170, 171, 172, 173),  355, 
356. 

application  of  (R.  75),  404. 

commencement  of  (R.  76),  404. 

interpretation  of  (R.  77),  404. 
SCHEME  OF  LIQUIDATION,  general,  may  be  sanctioned 
tS.  159),  161. 
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SALES.    See  Assets  of  Company, 

SCIENTIFIC    AND  LITERARY   SOCIETIES    ACTS, 

under  which  are  formed. 
SECURITY  FOR  COSTS.    See  Costs.    Jurisdieiian. 
SERVICE,  time  for,  mode  of  (R.  63, 64),  172. 
SEQUESTRATIONS,  certain,  to  be  void  (S.  163),  33. 
SET  OFF,  by  members  (S.  38),  149. 
SHARES,  certificate  of  (S.  31),  132, 337. 

mode  of  transferring  when  Company  registered  under  Act 
of  1862  (S.  178),  359. 
SPECIAL  RESOLUTION,  definition  of  (S.  51),  10, 344. 
registry  of  (S.  53),  344. 
copies  of,  to  be  forwarded  (S.  54),  345. 
STAMP  on  memorandum  of  association  (S.  11),  330. 

on  articles  of  association  (S.  16),  332. 
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